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0%�'RFNHW�1R��������

´>&@KDQJHV�LQ�WKH�WHOHYLVLRQ�ODQGVFDSH�VKRXOG�KDYH�QR�LPSDFW
RQ�KRZ�WKH�&RPPLVVLRQ�VKRXOG�YLHZ�LWV�RZQHUVKLS�UXOHV�µ�

7KLV�OXGLFURXV�DVVHUWLRQ�PDGH�E\�RQH�FRPPHQWHU LQ�WKLV�SURFHHGLQJ HSLWRPL]HV�

SUHFLVHO\ ZK\�WKH�&RPPLVVLRQ�VKRXOG�UHMHFW WKH�YLHZV�RI�WKRVH�SDUWLHV�VXSSRUWLQJ�PRUH�

VWULQJHQW�OLPLWV�RQ�WKH�DELOLW\�RI�79�EURDGFDVWHUV�² DQG�RQO\�79�EURDGFDVWHUV�² WR�UHDFK�WKH�

$PHULFDQ�SHRSOH��,Q�IDLUQHVV��WKHVH�SDUWLHV PXVW�PDNH WKLV�DUJXPHQW� IRU�LI�WKH�)&&�ILQGV�

WKDW�WKH�YLGHR�ODQGVFDSH�KDV�FKDQJHG��LW�ZRXOG�KDYH QR�MXVWLILFDWLRQ�ZKDWVRHYHU�WR�IXUWKHU�

UHVWULFW�EURDGFDVWHUV·�DELOLW\�WR�UHDFK�YLHZHUV������

,Q�LWV�LQLWLDO�FRPPHQWV��WKH�1DWLRQDO�$VVRFLDWLRQ�RI�%URDGFDVWHUV��1$%�� SURSRVHG�

WKDW�WKH�&RPPLVVLRQ�UHWDLQ�WKH����SHUFHQW�QDWLRQDO�79�DXGLHQFH�UHDFK�OLPLW�DQG�GHWHUPLQH�

FRPSOLDQFH�ZLWK�LW�E\�DFFRXQWLQJ�IRU�DOO�79�VWDWLRQV�DW����SHUFHQW�RI�WKHLU�WKHRUHWLFDO�

DXGLHQFH�UHDFK��:H�H[SODLQHG�WKDW�WKH�SUHVXPSWLRQ�RI�����SHUFHQW�DXGLHQFH�UHDFK

XQGHUO\LQJ�WKH�QDWLRQDO�FDS�LV�FRPSOHWHO\�GLVFRQQHFWHG�IURP�WKH�FXUUHQW�UHDOLW\�RI�79�

� &RPPHQWV�RI�1H[VPD[�0HGLD��,QF���0%�'RFNHW�1R����������DW����0DU�����������
�HPSKDVLV�DGGHG��
� 1$% LV�D�QRQSURILW�WUDGH�DVVRFLDWLRQ�WKDW�DGYRFDWHV�RQ�EHKDOI�RI�ORFDO�UDGLR�DQG�WHOHYLVLRQ�
VWDWLRQV�DQG�EURDGFDVW�QHWZRUNV�EHIRUH�&RQJUHVV��WKH�)HGHUDO�&RPPXQLFDWLRQV�&RPPLVVLRQ�
DQG�RWKHU�IHGHUDO�DJHQFLHV��DQG�WKH�FRXUWV��
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YLHZHUVKLS� &RPPHQWHUV�VHHNLQJ�WR UHSHDO�WKH�VR�FDOOHG�´8+)�GLVFRXQWµ�RQ�WKH�EDVLV LW�QR�

ORQJHU�UHIOHFWV�WHFKQLFDO�UHDOLW\�VLPXOWDQHRXVO\ WXUQ�D�EOLQG�H\H�WR�WKH�IDFW�WKDW��LQ�WKH�ILUVW�

LQVWDQFH� QR�79 VWDWLRQV DUH YLHZHG�E\�����SHUFHQW�RI WKH KRXVHKROGV LQ�WKHLU�PDUNHWV��$V�

1$%�SUHYLRXVO\�GLVFXVVHG� WKH�FXUUHQW�DXGLHQFH�UHDFK�PHWULF�JUHDWO\�H[DJJHUDWHV�WKH�

FRPSHWLWLYHO\�HIIHFWLYH�UHDFK�RI�79�VWDWLRQV�ZKRVH�DFWXDO�DXGLHQFHV�DQG�DGYHUWLVLQJ�

UHYHQXHV�KDYH�EHHQ�IUDJPHQWHG�E\�HYHU�LQFUHDVLQJ�FRPSHWLWLRQ�IURP�D�JURZLQJ�UDQJH�RI�

PXOWLFKDQQHO�DQG�RQOLQH�YLGHR�SURYLGHUV��,Q�OLJKW�RI�WKHVH�FRPSHWLWLYH FRQGLWLRQV��WKH�

&RPPLVVLRQ�ZRXOG�KDYH�QR�EDVLV�IRU�UHGXFLQJ�WKH�H[LVWLQJ�OHYHO�RI�79�VWDWLRQ�RZQHUVKLS�

SHUPLWWHG�QDWLRQZLGH��ZKHWKHU�E\�ORZHULQJ�WKH����SHUFHQW�FDS�RU�E\�DFFRXQWLQJ�IRU�VWDWLRQV�

DW�WKHLU�DUWLILFLDOO\�SUHVXPHG�����SHUFHQW�UHDFK�� 1$%�QRZ�UHSOLHV�WR�FHUWDLQ�FRPPHQWV�LQ�

WKLV�SURFHHGLQJ��QRQH RI�ZKLFK�XQGHUPLQH�RXU�SURSRVDO�DQG�VXSSRUWLQJ DUJXPHQWV�


�
�
�
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7KRVH�FRPPHQWHUV�RSSRVHG�WR�WKH�&RPPLVVLRQ�PDLQWDLQLQJ�RU�PRGHUQL]LQJ�WKH�

QDWLRQDO 79 RZQHUVKLS�UXOH SUHVHQW�DUJXPHQWV�ULGGOHG�ZLWK�KROHV�DQG�LQFRQVLVWHQFLHV��$V�DQ�

LQLWLDO�PDWWHU��WKHVH�SDUWLHV DUJXH�WKDW�WKH�&RPPLVVLRQ�ODFNV�DXWKRULW\�WR�PRGLI\�RU�HOLPLQDWH�

WKH ���SHUFHQW QDWLRQDO�79�DXGLHQFH UHDFK�FDS��EXW�DOVR�DVVHUW�WKDW�WKH�)&&�VRPHKRZ�

SRVVHVVHV�WKH�DXWKRULW\�WR�PDNH�WKH�FDS�PRUH�VWULQJHQW E\�DOWHULQJ�WKH�PHWKRG�RI�

FDOFXODWLQJ�FRPSOLDQFH�ZLWK�LW�E\�UHSHDOLQJ�WKH�8+)�GLVFRXQW��7R�EH�FOHDU��WKHVH�SDUWLHV

FRQWHQG�WKDW�WKH�)&&�ODFNV�VWDWXWRU\�DXWKRULW\�WR�PRGLI\�WKH�QDWLRQDO�DXGLHQFH�UHDFK�FDS E\�

PDNLQJ�LW�OHVV UHVWULFWLYH EXW�SRVVHVVHV�WKH�DXWKRULW\�WR�PDNH�LW�PRUH UHVWULFWLYH� 7KLV�

DUJXPHQW�LV�FRQWUDU\�WR�SULRU�)&&�GHFLVLRQV��LQFRQVLVWHQW�ZLWK�WKH�VSHFLILF�ODQJXDJH�RI�WKH�

� 6HH &RPPHQWV�RI�1$%��0%�'RFNHW�1R����������DW������ �0DU�������������VHH�DOVR�LG��DW�
�������H[SODLQLQJ�LQ�GHWDLO�KRZ�1$%·V�SURSRVDO�WUHDWV�DOO�VWDWLRQV�PRUH�UDWLRQDOO\�DQG�
HTXLWDEO\�DQG�DYRLGV�XQQHFHVVDU\�GLVUXSWLRQ�IRU�79�VWDWLRQV�DQG�WKHLU�YLHZHUV���
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�����&RQVROLGDWHG�$SSURSULDWLRQV�$FW�DQG�WKH������7HOHFRPPXQLFDWLRQV�$FW��ODFNLQJ�LQ�

ORJLF��DQG�RXWFRPH�GHWHUPLQDWLYH�LQ�WKH�H[WUHPH�

7KHVH�FRPPHQWHUV DOVR FRPSOHWHO\�IDLO�WR�MXVWLI\�JUHDWHU�UHVWULFWLRQV�RQ�79�

EURDGFDVWHUV�RQ�DQ�HYLGHQWLDU\�EDVLV��0DQ\�VLPSO\�GLG�QRW�H[DPLQH�WKH�FXUUHQW�GLJLWDO�

PDUNHWSODFH��VXEPLWWLQJ�FRPPHQWV�LQFOXGLQJ�QR UHIHUHQFHV ZKDWVRHYHU WR�RQOLQH�YLGHR�RU�

WKH�LQWHUQHW��RU�DW�PRVW�PDNLQJ�RQO\�SDVVLQJ�UHIHUHQFHV�WR�WKH�LQWHUQHW�² WKH�SODWIRUP�WKDW�

WKH�)&&�UHJDUGV�DV�$PHULFD·V�PRVW�LPSRUWDQW�IRU�HFRQRPLF�JURZWK��LQQRYDWLRQ��FRPSHWLWLRQ�

DQG�IUHH�H[SUHVVLRQ��$QG�WKH�IHZ�FRPPHQWHUV�GHLJQLQJ�WR�PHQWLRQ�RQOLQH�YLGHR�DQG�WKH�

LQWHUQHW�GR�QRW�HQJDJH�LQ�DQ\�VHULRXV�DQDO\VLV�RI�WKH�YLGHR�PDUNHWSODFH��7KHVH�SDUWLHV��IRU�

H[DPSOH��IRFXV�SULPDULO\�RQ�UKHWRULFDO�UHIHUHQFHV�WR�´EURDGFDVW�FRQJORPHUDWHV�µ�RU�DSSHDU�

WR�OLYH�LQ�DQ�DOWHUQDWH�YLGHR�XQLYHUVH�ZKHUH�EURDGFDVW�79�´UHPDLQV�GRPLQDQW�µ�7KLV�ODWWHU�

FRQWHQWLRQ�FDQ�EH�UHIXWHG�E\�FLWLQJ�D�VLQJOH�VWDWLVWLF��'XULQJ�DQ\�JLYHQ�PLQXWH�RI�SULPH�WLPH�

LQ�������RQO\�����SHUFHQW RI�WKH�HVWLPDWHG�������PLOOLRQ�SHRSOH�DJHV�������LQ�8�6��79�

KRXVHKROGV��WKH�DXGLHQFH�PRVW�FRYHWHG�E\�DGYHUWLVHUV��ZHUH�YLHZLQJ�EURDGFDVW�WHOHYLVLRQ�

*LYHQ�WKH�OLPLWHG�HIIHFWLYH�UHDFK�RI�79�VWDWLRQV�LQ�WRGD\·V�KLJKO\�FRPSHWLWLYH�YLGHR�

PDUNHWSODFH��LW�ZRXOG�EH�DUELWUDU\�DQG�FDSULFLRXV�IRU�WKH�)&&�WR�PDNH�WKH QDWLRQDO�79�UXOH�

PRUH�UHVWULFWLYH��ZKHWKHU�E\�UHGXFLQJ�WKH����SHUFHQW�FDS�RU�E\�DOWHULQJ�WKH�PHWKRG�RI�

FDOFXODWLQJ�FRPSOLDQFH�ZLWK�LW��,QGHHG��1$%�KDV�VKRZQ LQ�UHVSRQVH�WR�WKH�)&&·V�LQTXLU\�WKDW

FXUUHQW�YLGHR�´PDUNHW�FKDUDFWHULVWLFV�������ZDUUDQW�GLVFRXQWLQJ�RU�ZHLJKWLQJ�D�VWDWLRQ·V�

DXGLHQFH�UHDFK�ZKHQ�GHWHUPLQLQJ�FRPSOLDQFH�ZLWK�D�QDWLRQDO�FDS�µ� $FFRXQWLQJ�IRU�DOO�79�

VWDWLRQV�DW�KDOI�WKHLU�WKHRUHWLFDO�����SHUFHQW�DXGLHQFH�UHDFK��DV�1$%�SURSRVHV� VWLOO�

� 1RWLFH�RI�3URSRVHG�5XOHPDNLQJ��0%�'RFNHW�1R����������)&&���������DW�������UHO��'HF��
�����������1RWLFH����
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RYHUVWDWHV�WKHLU�HIIHFWLYH�PDUNHWSODFH�UHDFK�DQG�ZRXOG�EH�D�FRQVHUYDWLYH�PHWKRG�RI�

DWWULEXWLQJ�VWDWLRQV�XQGHU�D����SHUFHQW QDWLRQDO�FDS����

7KH�&RPPLVVLRQ�DOVR�VKRXOG�UHMHFW�WKH�VHOI�VHUYLQJ FDOOV�IURP�SD\�79�LQGXVWU\�

FRPPHQWHUV�IRU�VWULFWHU�UHJXODWLRQ�RI�79�VWDWLRQ�RZQHUVKLS��3D\�79�SURYLGHUV�KHUH�UHSHDW�

WKHLU�WLUHG�FODLPV DERXW�EURDGFDVWHUV·�DOOHJHG�XQGXH�EDUJDLQLQJ�SRZHU�LQ�UHWUDQVPLVVLRQ

FRQVHQW�QHJRWLDWLRQV� 1$%�KDV H[SODLQHG LQ�GHWDLO�LQ�PXOWLSOH�)&&�ILOLQJV WKDW�SD\�79�

SURYLGHUV·�DUJXPHQWV�KDYH�QR�PHULW��DV�WKH\�LJQRUH�WKH�FRQFHQWUDWHG�QDWXUH�RI�WKH�

PXOWLFKDQQHO�YLGHR�GLVWULEXWLRQ�DQG�EURDGEDQG�PDUNHWV�DQG�WKH�GLIIXVH�QDWXUH�RI�WKH�YLGHR�

SURJUDPPLQJ�PDUNHWSODFH�

3D\�79�FRPPHQWHUV�IXUWKHU DVVHUW��EDVHG�RQ�DQ�HDUOLHU�HFRQRPLF�DQDO\VLV�RI�',6+·V�

FRQILGHQWLDO�GDWD��WKDW�WKH�ODUJHU�WKH�EURDGFDVW�VWDWLRQ�JURXS��WKH�KLJKHU�WKH�UHWUDQVPLVVLRQ�

SULFH�SDLG�E\�',6+��(YHQ�DVVXPLQJ�WKH�DFFXUDF\�RI�WKHLU�DVVHUWLRQ�DQG�WKH�YDOLGLW\�RI�',6+·V�

DQDO\VLV��ZKLFK�1$%�FDQQRW�YHULI\�DQG�ZKLFK�KDV�EHHQ�GLVSXWHG�LQ�DQRWKHU�)&&�SURFHHGLQJ���

WKHLU�FODLP�VD\V�OLWWOH�DERXW�ZKHWKHU�WKRVH�UHWUDQVPLVVLRQ�IHHV�DUH�DFWXDOO\ DQWLFRPSHWLWLYH��

OHW�DORQH�DQWLFRPSHWLWLYH GXH�WR EURDGFDVWHU PDUNHW�SRZHU��,Q�IDFW��WKH�PRVW�REYLRXV�

H[SODQDWLRQ�IRU�WKH�UHSRUWHG�GLIIHUHQFH�LQ�WKH�UHWUDQVPLVVLRQ�IHHV�SDLG�WR�ODUJH�DQG�VPDOO�

EURDGFDVWHUV�UHVWV�ZLWK�',6+·V PDUNHW�SRZHU��1RWDEO\��DQ�HDUOLHU�UHYLHZ�RI�',6+·V�DQDO\VLV�

IRXQG�WKDW�WKH�UHODWLRQVKLS�',6+�DOOHJHV�EHWZHHQ�EURDGFDVW�VWDWLRQ�JURXS�VL]H�DQG�

UHWUDQVPLVVLRQ�IHHV�ZDV�GULYHQ�E\�FRPSDULQJ�WKH�IHHV�',6+�SD\V�WR�YHU\�VPDOO�EURDGFDVWHUV��

LQFOXGLQJ�PDQ\�VLQJOH�VWDWLRQ�RZQHUV��WR WKRVH�SDLG�WR VXEVWDQWLDOO\�ODUJHU�79�VWDWLRQ�JURXSV��

,I�',6+��DV�LW�DVVHUWV��LV�XQDEOH�WR�QHJRWLDWH�WKH�VDPH�ORZ�UHWUDQVPLVVLRQ�IHHV�ZLWK�ODUJH�

VWDWLRQ�JURXSV�DV�LW�GRHV�ZLWK�YHU\�VPDOO�EURDGFDVWHUV��WKLV�PHUHO\�VXJJHVWV�WKDW�ODUJH�

JURXSV�DUH�DEOH�WR�QHJRWLDWH�ZLWK�ODUJH�SD\�79�SURYLGHUV�RQ�D�PRUH�OHYHO�SOD\LQJ�ILHOG�WKDQ�

WKH�VPDOOHVW�VWDWLRQ�RZQHUV��7KH�SD\�79�LQGXVWU\·V�SUHIHUHQFH�IRU�QHJRWLDWLQJ�ZLWK�VPDOOHU��
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ZHDNHU�EURDGFDVWHUV��KRZHYHU��LV�QRW�HYLGHQFH�WKDW�ODUJHU�JURXSV�SRVVHVV�KDUPIXO�PDUNHW�

SRZHU��$QG�WKLV VHOI�LQWHUHVWHG SUHIHUHQFH�SURYLGHV�QR�IDFWXDO�RU OHJDO�VXSSRUW�IRU�LPSRVLQJ�

PRUH�VWULQJHQW�GLVSDUDWH�UHJXODWLRQ�RQ�EURDGFDVW�79�VWDWLRQV�

,Q�VXP��WKH�&RPPLVVLRQ�VKRXOG�UHMHFW�WKH�FDOOV�RI�VRPH�FRPPHQWHUV�IRU�D�VWULFWHU�

QDWLRQDO�79�RZQHUVKLS�UXOH�DQG�HQVXUH�WKDW�LWV�UXOH�IXOO\�UHIOHFWV�WKH�GLJLWDO�WUDQVIRUPDWLRQ�RI�

WKH�YLGHR�PDUNHWSODFH��8QOLNH�FHUWDLQ�FRPPHQWLQJ�SDUWLHV��WKH�)&&�FDQQRW�ODZIXOO\�LJQRUH�

WKH�UHDOLWLHV�RI�WKH�YLGHR�ODQGVFDSH�LQ�ZKLFK�79�EURDGFDVWHUV·�HIIHFWLYH�UHDFK�KDV�GHFOLQHG

GXH�WR�ILHUFH�FRPSHWLWLRQ IRU�YLHZHUV�DQG��XOWLPDWHO\��DGYHUWLVHUV IURP�PDQ\�RWKHU�

GLVWULEXWRUV�DQG�SURJUDPPHUV��7KH�&RPPLVVLRQ�VKRXOG�DGRSW�1$%·V�SURSRVDO��ZKLFK�

DFFRXQWV�IRU�WKH�DUELWUDU\�DXGLHQFH�UHDFK�PHWULF�XQGHUO\LQJ�WKH�QDWLRQDO�79�UXOH�DQG�ZKLFK�

WUHDWV�DOO�79�VWDWLRQV�PRUH�UDWLRQDOO\�DQG�FRQVLVWHQWO\�

&RPPHQWHUV�VXSSRUWLQJ�D�PRUH�UHVWULFWLYH�OLPLW�RQ�79�VWDWLRQ�RZQHUVKLS QDWLRQZLGH

DOPRVW�XQLIRUPO\�DUJXH�WKDW�WKH�&RPPLVVLRQ ODFNV�DXWKRULW\�WR�PRGLI\�RU�HOLPLQDWH�WKH ���

SHUFHQW QDWLRQDO�79�DXGLHQFH UHDFK�FDS��EXW�SRVVHVVHV�WKH�DXWKRULW\�WR�PDNH�WKH�FDS�PRUH�

VWULQJHQW E\�DOWHULQJ�WKH PHWKRG�RI�FDOFXODWLQJ�FRPSOLDQFH�ZLWK�LW E\�UHSHDOLQJ�WKH�8+)

GLVFRXQW�� 7KH�)&&�DOUHDG\�KDV�UHMHFWHG�WKLV�QRQVHQVLFDO�DUJXPHQW�� ZKLFK�LV LQFRQVLVWHQW�

� 6HH��H�J���&RPPHQWV�RI�)UHH�3UHVV��0%�'RFNHW�1R����������DW����� �������0DU������������
&RPPHQWV�RI�',6+�1HWZRUN��/�/�&���0%�'RFNHW�1R����������DW��������0DU�������������
5HYLVHG�&RPPHQWV�RI�WKH�$WWRUQH\V�*HQHUDO�RI�WKH�6WDWHV�RI�,OOLQRLV��&DOLIRUQLD��,RZD��0DLQH��
0DVVDFKXVHWWV��3HQQV\OYDQLD��5KRGH�,VODQG��DQG�9LUJLQLD��0%�'RFNHW�1R����������DW�����
�)HE�������������1HZVPD[�&RPPHQWV�DW������&RPPHQWV�RI 3XEOLF�,QWHUHVW�&RPPHQWHUV��0%�
'RFNHW�1R����������DW������0DU�������������%XW�VHH &RPPHQWV�RI�&RQVXPHUV�8QLRQ��7KH�
$GYRFDF\�'LYLVLRQ�RI�&RQVXPHU�5HSRUWV��0%�'RFNHW�1R����������DW����� �DJUHHLQJ�ZLWK�WKH�
)&&�WKDW�LW�KDV�DXWKRULW\�WR�DGMXVW�WKH�FDS�DQG�UHSHDO�WKH�8+)�GLVFRXQW���
� 6HH��H�J�� 2UGHU�RQ�5HFRQVLGHUDWLRQ�����)&&�5FG������������Q���������������� 8+)�
5HFRQ�2UGHU���REVHUYLQJ�WKDW�LI�WKH�)&&�ODFNV�´DXWKRULW\�WR�PRGLI\�WKH�FDS��WKHQ�LW�IROORZV�
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ZLWK�WKH�VSHFLILF�ODQJXDJH�RI�WKH������&RQVROLGDWHG�$SSURSULDWLRQV�$FW��&$$��DQG�WKH������

7HOHFRPPXQLFDWLRQV�$FW�������$FW�� ODFNLQJ�LQ�ORJLF DQG�RXWFRPH�GHWHUPLQDWLYH�LQ�WKH�

H[WUHPH��

1$%�ILQGV�LW�WHOOLQJ�WKDW�SDUWLHV�DUJXLQJ�WKDW�WKH�)&&�ODFNV�DXWKRULW\�WR�PRGLI\�RU�

HOLPLQDWH�WKH�QDWLRQDO�DXGLHQFH�UHDFK�FDS�QHJOHFW�WR�FLWH WKH�H[DFW ODQJXDJH�LQ HLWKHU

6HFWLRQ��������RI�WKH�&$$ RU�6HFWLRQ�����F�����%��RI�WKH������$FW�� 8QVXUSULVLQJO\��WKHVH�

FRPPHQWHUV�WKHQ�SURFHHG�WR�PLVFKDUDFWHUL]H�ZKDW�WKH�&$$�DFWXDOO\�VD\V��DVVHUWLQJ��IRU�

H[DPSOH��WKDW�&RQJUHVV�´VWDWXWRULO\�FRGLILHG�WKH����SHUFHQW�FDS�µ� RU�LW�´VHWµ�WKH�´FDS�DW����

SHUFHQW�LQ�WKH�VWDWXWH�µ� 7KDW��KRZHYHU��LV�QRW�ZKDW�&RQJUHVV�GLG�LQ�WKH�&$$�

$V�1$%� RWKHU�FRPPHQWHUV�DQG�WKH�)&&�KDYH�H[SODLQHG��� &RQJUHVV�QHYHU�

´HQVKULQHGµ�WKH����SHUFHQW�FDS��RU�WKH�SUHYLRXV����SHUFHQW�FDS��´LQ�WKH�VWDWXWH�LWVHOI�µ��

5DWKHU��LQ 6HFWLRQ�����F�����%��RI WKH������$FW��&RQJUHVV�GLUHFWHG�WKH�)&&�WR�´PRGLI\�LWV�

UXOHV IRU�PXOWLSOH�RZQHUVKLSµ�E\�´LQFUHDVLQJ�WKH�QDWLRQDO�DXGLHQFH�UHDFK�OLPLWDWLRQ�IRU�

WHOHYLVLRQ�VWDWLRQV�WR����SHUFHQW�µ�� 7KHQ��LQ�������WKH�)&&�DSSURYHG�DQ�RUGHU�PRGLI\LQJ�

WKDW�WKH�&RPPLVVLRQ�GRHV�QRW�KDYH�DXWKRULW\�WR�HOLPLQDWH�WKH GLVFRXQW��ZKLFK�ZDV�SDUW�RI�
WKH�FDSµ���
� 6HH )UHH�3UHVV�&RPPHQWV�DW����5HYLVHG�&RPPHQWV�RI�6WDWH�$WWRUQH\V�*HQHUDO�DW������
',6+�&RPPHQWV�DW��������1HZVPD[�&RPPHQWV�DW����&RPPHQWV�RI�3XEOLF�,QWHUHVW�
&RPPHQWHUV�DW������
� 1HZVPD[�&RPPHQWV�DW���
� )UHH�3UHVV�&RPPHQWV�DW����DFFRUG ',6+�&RPPHQWV�DW����
�� 5HSRUW�DQG�2UGHU�����)&&�5FG���������������������������8+)�'LVFRXQW�2UGHU���WKH�
&$$�´GLG�QRW�LPSRVH�D�VWDWXWRU\�QDWLRQDO�DXGLHQFH�UHDFK�FDSµ���VHH 1$%�&RPPHQWV�DW������
&RPPHQWV�RI�1H[VWDU�%URDGFDVWLQJ� ,QF�� 0%�'RFNHW�1R����������DW�������0DU�������������
&RPPHQWV�RI�6LQFODLU�%URDGFDVW�*URXS��,QF���0%�'RFNHW�1R����������DW������0DU��������������
�� )R[�7HOHYLVLRQ�6WDWLRQV��,QF��Y��)&&������)��G�����������'�&��&LU��������
�� ���� $FW��3XE��/��1R�����������������F�����%�������6WDW�����������HPSKDVLV�DGGHG��
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VHYHUDO�RI�LWV�EURDGFDVW�RZQHUVKLS�UXOHV��LQFOXGLQJ�UDLVLQJ�WKH�QDWLRQDO�FDS�WR����SHUFHQW���

,QWHUHVWHG�SDUWLHV�DW�WKH�WLPH�² HYHQ�WKRVH�WKDW�RSSRVHG�DQ�LQFUHDVH�RI�WKH�FDS�RQ�SROLF\�

JURXQGV�² GLG�QRW�FKDOOHQJH�WKH�)&&·V�DXWKRULW\�WR�UDLVH�WKH�FDS�WR����SHUFHQW�DQG��PRUH�

LPSRUWDQWO\��QHLWKHU�GLG�&RQJUHVV��,Q�6HFWLRQ��������RI�WKH������&$$��&RQJUHVV�VSHFLILFDOO\

UHIHUUHG�EDFN�WR�6HFWLRQ�����F�����%� RI�WKH������$FW�DQG�GLUHFWHG�WKH�)&&�WR�PRGLI\�LWV�

QDWLRQDO�79�UXOH�E\�´LQVHUWLQJ�¶���SHUFHQW�·µ�WKHUHE\�RQO\�LQGLFDWLQJ�GLVDJUHHPHQW�ZLWK�WKH�

QXPEHU WKH�)&&�KDG�VHOHFWHG��� ,I�&RQJUHVV�KDG�LQWHQGHG�WR�SURKLELW�WKH�)&&�IURP�HYHU�

DOWHULQJ�WKH�QDWLRQDO�FDS�LQ�WKH�IXWXUH��LW�FRXOG�KDYH�HDVLO\�DGRSWHG�D�VWDWXWRU\�SURKLELWLRQ��DV�

WKH�&RPPLVVLRQ�SUHYLRXVO\�REVHUYHG��� ,QVWHDG��LQ�6HFWLRQ��������&RQJUHVV�FKDQJHG�RQO\�

WKH�QXPEHU�DQG�OHIW�XQFKDQJHG�WKH�ODQJXDJH�RI�WKH������$FW�² ODQJXDJH�WKDW�&RQJUHVV�

NQHZ�KDG�QRW EHHQ�VHHQ�DV OLPLWLQJ�WKH�)&&·V�DXWKRULW\�WR�PRGLI\�WKH�QDWLRQDO�79�RZQHUVKLS�

UXOH��� )RU�WKHVH�UHDVRQV��FRPPHQWHUV�VLPSO\�DVVHUWLQJ�WKDW�&RQJUHVV�´VHW�WKH�&DS�DW����µ�

² EXW�IDLOLQJ�WR�HYHQ�PHQWLRQ��OHW�DORQH�VHULRXVO\�DGGUHVV� WKH�DFWXDO�ODQJXDJH�RI�6HFWLRQ�

������ RI�WKH�&$$ RU�WKH�UHOHYDQW�ODQJXDJH�RI�WKH������$FW�² GR�QRW�PDNH�WKHLU�FDVH�WKDW�

WKH�)&&�ODFNV�DXWKRULW\�WR�PRGLI\�RU�HOLPLQDWH�WKH�QDWLRQDO�DXGLHQFH�UHDFK�FDS���

�� 5HSRUW�DQG�2UGHU�DQG�1RWLFH�RI�3URSRVHG�5XOHPDNLQJ�����)&&�5FG��������������������
2ZQHUVKLS�2UGHU��
�� &$$��3XE��/��1R������������������������6WDW��������
�� �����8+)�'LVFRXQW�2UGHU�����)&&�5FG DW��������&RQJUHVV�FRXOG�KDYH�´IRUHFORVHGµ WKH�
)&&�´IURP�HYHU�UHYLVLQJ�WKH�QDWLRQDO�DXGLHQFH�UHDFK�FDS�RU�WKH�8+)�GLVFRXQWµ�E\�DGRSWLQJ�
´D�VWDWXWRU\�UHVWULFWLRQµ���DFFRUG 1$%�&RPPHQWV�DW����&RQVXPHUV�8QLRQ�&RPPHQWV�DW���
�� 6HH��H�J���%LHQQLDO�5HYLHZ�5HSRUW�����)&&�5FG�������������������������UHWDLQLQJ�WKH����
SHUFHQW�QDWLRQDO�FDS� DQG VWDWLQJ�WKDW�UHFHQW�PDUNHW�GHYHORSPHQWV�´QHHG>@�IXUWKHU�
REVHUYDWLRQ�SULRU�WR�DQ\�FKDQJH�LQ�WKH�FDSµ LQ�WKH�IXWXUH��������2ZQHUVKLS�2UGHU�����)&&�
5FG�DW��������UDLVLQJ�FDS�WR����SHUFHQW��
�� 5HYLVHG�&RPPHQWV�RI�6WDWH�$WWRUQH\V�*HQHUDO�DW����&LWLQJ�D�IHZ IORRU VWDWHPHQWV�E\�
LQGLYLGXDO�PHPEHUV�RI�&RQJUHVV�GRHV�QRW�PDNH�WKH�DUJXPHQW�RI�WKH�6WDWH�$WWRUQH\V�*HQHUDO�
DQ\�PRUH�FRQYLQFLQJ��,G��DW��� ,Q�VXUYH\LQJ�OHJLVODWLYH�KLVWRU\��WKH�6XSUHPH�&RXUW�KDV�
H[SUHVVO\�´HVFKHZHG�UHOLDQFHµ�RQ�FRPPHQWV�RI�DQ�LQGLYLGXDO�PHPEHU�DQG�VWDWHPHQWV�IURP�
IORRU�GHEDWHV� *DUFLD�Y��8�6������8�6���������������� ,Q�DGGLWLRQ��WKH�FDVHV�FLWHG�E\�WKH�



�

1RU�GRHV�WKH�ODQJXDJH�RI�6HFWLRQ��������VWULS�WKH�)&&�RI�LWV�DXWKRULW\�WR�UHYLHZ�LWV�

QDWLRQDO�DXGLHQFH�UHDFK�FDS��DV�VHYHUDO�FRPPHQWHUV�HUURQHRXVO\�FRQWHQG��� $V�1$%�

GLVFXVVHG�LQ�LWV�FRPPHQWV�DQG�DV�WKH�)&&�SUHYLRXVO\�GHWHUPLQHG� WKLV�VHFWLRQ RI�WKH�&$$

PHUHO\�UHOLHYHV�WKH�)&&�RI�LWV�GXW\�XQGHU�6HFWLRQ�����K��RI�WKH������$FW�WR�UHYLHZ�WKH�

QDWLRQDO�79�RZQHUVKLS�FDS�HYHU\�IRXU�\HDUV��� 6SHFLILFDOO\��WKH�ODQJXDJH�RI�6HFWLRQ��������

GRHV�QRW�SURKLELW�WKH�)&&�IURP�UHYLHZLQJ�WKH�FDS� EXW�RQO\�SURYLGHV�WKDW�6HFWLRQ�����K�·V�

DIILUPDWLYH�REOLJDWLRQ�WR�UHYLHZ�DOO�WKH EURDGFDVW�RZQHUVKLS�UXOHV�SHULRGLFDOO\�´GRHV�QRW�

DSSO\µ�WR�WKH�QDWLRQDO�DXGLHQFH�UHDFK�FDS���

7KH�DEVHQFH�RI�D�SURKLELWLRQ�RQ�WKH�&RPPLVVLRQ�LV�KLJKO\�VLJQLILFDQW��JLYHQ�WKDW�WKH�

&RPPXQLFDWLRQV�$FW RI�������$FW� LQFOXGHV�QXPHURXV�SURYLVLRQV�WKDW�H[SUHVVO\ SURKLELW�WKH�

)&&�IURP�WDNLQJ�VSHFLILHG�DFWLRQV��� &RQJUHVV�FOHDUO\�NQRZV�KRZ�WR�SURKLELW�WKH�)&&�IURP�

WDNLQJ�D�SDUWLFXODU�DFWLRQ��LW�FKRVH�QRW�WR�GR�VR�LQ�6HFWLRQ���������DQG�WKLV�H[FOXVLRQ�RI�

6WDWH�$WWRUQH\V�*HQHUDO �FRPPHQWV�DW����Q���� DUH�LQDSSRVLWH��DV�WKH�IDFWXDO�FLUFXPVWDQFHV�
DQG�VWDWXWHV�LQYROYHG�GLIIHU�QRWDEO\�IURP�WKH�&$$�DQG�WKH������$FW��DQG�WKH�FRPPHQWHUV�
RYHUVWDWH�WKHLU�OLPLWHG�KROGLQJV���
�� 6HH &RPPHQWV�RI�3XEOLF�,QWHUHVW�&RPPHQWHUV�DW����',6+�&RPPHQWV�DW�����)UHH�3UHVV�
&RPPHQWV�DW����1HZVPD[�&RPPHQWV�DW���
�� �����8+)�'LVFRXQW�2UGHU�����)&&�5FG�DW�����������&$$�RQO\�UHPRYHG�WKH�UHTXLUHPHQW�
WR�UHYLHZ�WKH�QDWLRQDO FDS IURP�WKH�TXDGUHQQLDO�UHYLHZ�PDQGDWH��DQG�WKH�)&&�UHWDLQV�LWV�
DXWKRULW\�XQGHU�WKH�&RPPXQLFDWLRQV�$FW�WR�´UHYLVLW�LWV�RZQ�UXOHV�DQG�UHYLVH�RU�HOLPLQDWH�
WKHPµ�ZKHQ�DSSURSULDWH���1$%�&RPPHQWV�DW�����
�� &$$��3XE��/��1R�������������������������6WDW���������
�� 1H[VWDU�FLWHV�IRXU�VXFK�SURYLVLRQV�LQ�WKH�$FW��VHH &RPPHQWV�DW�����Q������DQG�WKHUH�DUH�
DGGLWLRQDO�RQHV��6HH�DOVR��H�J������8�6�&���������D������´1R�)HGHUDO�DJHQF\��6WDWH��RU�
IUDQFKLVLQJ�DXWKRULW\�PD\�UHJXODWH�WKH�UDWHVµ�RI�FHUWDLQ�FDEOH�V\VWHPV�RZQHG�E\�ORFDO�
DXWKRULWLHV�������H������´QR�)HGHUDO�DJHQF\��6WDWH��RU�IUDQFKLVLQJ�DXWKRULW\�PD\�SURKLELW�D�
FDEOH�RSHUDWRU�IURP�RIIHULQJ�UHDVRQDEOH�GLVFRXQWV�WR�VHQLRU�FLWL]HQV�RU�RWKHU�HFRQRPLFDOO\�
GLVDGYDQWDJHG�JURXS�GLVFRXQWVµ������D�E������´WKH�&RPPLVVLRQ�VKDOO�QRW�OLPLW�WKH�XVH�RI�
VFUDPEOLQJ�RU�HQFU\SWLRQ�WHFKQRORJ\µ�ZKHUH�LWV�XVH�ZRXOG�QRW�LQWHUIHUH�ZLWK�WKH�IXQFWLRQV�RI�
VXEVFULEHUV·�79�UHFHLYHUV�RU�9&5V���



�

SURKLELWRU\�ODQJXDJH�VKRXOG�EH�UHJDUGHG�DV�LQWHQWLRQDO�DQG�SXUSRVHIXO��� &RQWUDU\�WR�WKRVH

FRPPHQWHUV FODLPLQJ�WKDW�WKH�QRQ�SURKLELWRU\�ODQJXDJH�RI�6HFWLRQ��������VKRXOG�EH�UHDG�DV�

SURKLELWLQJ�)&&�DFWLRQ��� WKH�&RPPLVVLRQ�PXVW�UHVSHFW�&RQJUHVV·�VSHFLILF�FKRLFH�RI�

ODQJXDJH�DQG�QRW�LQIHU�D�SURKLELWLRQ�RQ�LWV�DXWKRULW\ WR�UHYLHZ�DQG�XSGDWH�WKH QDWLRQDO�79�

RZQHUVKLS�UXOH��� ,QGHHG��WKH�)&&�KDV D�FOHDU REOLJDWLRQ�XQGHU�DGPLQLVWUDWLYH�ODZ�WR�

UHH[DPLQH�LWV UXOHV�DV�FLUFXPVWDQFHV�FKDQJH�� �� DQG�1$%�KDV�VKRZQ�EH\RQG�GRXEW�WKDW�

EURDGFDVWHUV·�FLUFXPVWDQFHV�LQ�WKH�YLGHR�PDUNHWSODFH�KDYH�VLJQLILFDQWO\�FKDQJHG���

�� 6HH��H�J���%DUQKDUW�Y��6LJPRQ�&RDO�&R�������8�6����������������������´LW�LV�JHQHUDOO\�
SUHVXPHG�WKDW�&RQJUHVV�DFWV�LQWHQWLRQDOO\�DQG�SXUSRVHIXOO\�LQ�WKH�GLVSDUDWH�LQFOXVLRQ�RU�
H[FOXVLRQµ RI�ODQJXDJH LQ�GLIIHUHQW�VHFWLRQV�RI�WKH�VDPH�VWDWXWH���DFFRUG 1H[VWDU�&RPPHQWV�
DW����	�Q�����6HH�DOVR %UHXHU�Y��-LP·V�&RQFUHWH�RI�%UHYDUG��,QF������8�6������������������
�LQ�ILQGLQJ�WKDW�D�SDUWLFXODU�VWDWXWRU\�SURYLVLRQ�GLG�QRW�SUHYHQW�UHPRYDO�RI�DQ�DFWLRQ�IURP�
VWDWH�WR�IHGHUDO�FRXUW��WKH�&RXUW�UHOLHG�RQ�´H[DPSOHV�RI�LQGLVSXWDEOH�SURKLELWLRQV�RQ�UHPRYDO�
LQ�D�QXPEHU�RI�RWKHU�VWDWXWHVµ��������
�� 6HH��H�J�� )UHH�3UHVV�&RPPHQWV�DW����&RQJUHVV�LQ����������´SURKLELWHG�IXUWKHU�
FRQVLGHUDWLRQ�RI�WKH�FDSµ�E\�WKH�)&&��
�� ,Q�D�YDULHW\�RI�FRQWH[WV��FRXUWV�KDYH�EHHQ�UHOXFWDQW�WR�LQIHU�D�SURKLELWLRQ�LQ�WKH�DEVHQFH�RI�
VSHFLILF VWDWXWRU\ ODQJXDJH��6HH��H�J���%UHXHU������8�6��DW������GHFOLQLQJ�WR�ILQG�WKDW�D�
VWDWXWRU\�SURYLVLRQ�SUHYHQWHG�WKH�UHPRYDO�RI�DQ�DFWLRQ�IURP�VWDWH�WR�IHGHUDO�FRXUW�ZKHUH�
´>Q@RWKLQJ�RQ�WKH�IDFHµ�RI�WKH�VWDWXWH�´ORRN>HG@�OLNH�DQ�H[SUHVV�SURKLELWLRQ�RI�UHPRYDOµ���
)UHHPDQ�Y��6HOLJVRQ������)��G�������������'�&��&LU���������GHFOLQLQJ�WR�LPSO\�D�SURKLELWLRQ�
SUHYHQWLQJ�WKH�GLVFORVXUH�RI�FHUWDLQ�LQIRUPDWLRQ�LQ�MXGLFLDO�SURFHHGLQJV�´>L@Q�WKH�DEVHQFH�RI�D�
VSHFLILF�SURKLELWLRQ�DJDLQVW�GLVFORVXUHµ�LQ�WKH�VWDWXWRU\�SURYLVLRQ�DW�LVVXH���&KULVWLH�Y��
0DUVWRQ������)��G������������Q�����WK�&LU���������TXHVWLRQLQJ�WKH�JRYHUQPHQW·V�SRVLWLRQ�
LQ�DJH�GLVFULPLQDWLRQ�FDVH�EHFDXVH�LW�ZRXOG�´UHTXLUH�UHDGLQJ�LQWR�WKH�VWDWXWHµ�D�SURKLELWLRQ�
´ZKLFK�LV�QRW�SUHVHQW�RQ�LWV�IDFHµ���%UXPOH\�Y��8�6��'HSW��RI�/DERU������)��6XSS�������������
�(�'��$UN���������VWDWLQJ�WKDW�´>W@KHUH�LV�QR�H[SOLFLW�ODQJXDJHµ�LQ�WKH�VWDWXWH�DW�LVVXH�
SURKLELWLQJ�WKH�'HSW��RI�/DERU�IURP�UHTXLULQJ�FHUWDLQ�SHUVRQV�WR�UHSRUW�WKHLU�HDUQLQJV�DQG�
WKHUHIRUH�GHFOLQLQJ�WR�´LQIHU�WKH�SURKLELWLRQµ������
�� 6HH��H�J�� &LQFLQQDWL�%HOO�7HO�&R��Y��)&&�����)��G��������� ��WK�&LU���������%HFKWHO�Y��)&&��
����)��G��������� �'�&��&LU���������*HOOHU�Y��)&&������)��G��������������'�&��&LU��������
�� )UHH�3UHVV��VHH FRPPHQWV�DW����DOVR�YHU\�EULHIO\�DVVHUWV WKDW � �������RI�WKH�&$$��
H[FOXGLQJ�WKH�FDS�IURP�WKH�)&&·V�IRUEHDUDQFH�DXWKRULW\� VKRZV�WKDW�&RQJUHVV�LQWHQGHG�WR�
UHPRYH�WKH�FDS�IURP�)&&�UHYLHZ��6HFWLRQ �������VWDWHV WKDW�WKH�)&& PD\�QRW�DSSO\�LWV
IRUEHDUDQFH�DXWKRULW\�XQGHU������RI�WKH�$FW�����8�6�&���������WR�DQ\�HQWLW\�H[FHHGLQJ�WKH����
SHUFHQW�FDS�LQ�6HFWLRQ ����F�����%��RI�WKH������$FW��7KH�)&&�KDV DOUHDG\ UHMHFWHG�WKH�
DUJXPHQW )UHH�3UHVV�PDNHV�KHUH��:KLOH�QRWLQJ��������� LV�XQFOHDU�EHFDXVH�IRUEHDUDQFH�
DXWKRULW\�DSSOLHV�WR�UHJXODWLRQ�RI�WHOHFRPPXQLFDWLRQV�FDUULHUV DQG�QRW�WR WKH�UHJXODWLRQ�RI�



��

1$%�DJUHHV�ZLWK�WKH�&RPPLVVLRQ�WKDW�LW�KDV�VWDWXWRU\�DXWKRULW\�WR�UHYLVH�RU�HOLPLQDWH�

WKH�8+)�GLVFRXQW�DV�SDUW�RI�LWV�DXWKRULW\ WR�PRGLI\�WKH�QDWLRQDO�DXGLHQFH�UHDFK�FDS���

&RPPHQWHUV·�DUJXPHQW�WKDW�XQGHU�WKH�&$$��WKH�)&&�PD\�RQO\�UHSHDO�WKH�8+)�GLVFRXQW��EXW�

FDQQRW�PRGLI\�RU�HOLPLQDWH�WKH�QDWLRQDO�FDS��LV�ZKROO\�RXWFRPH�GHWHUPLQDWLYH��� 7R�EH�FOHDU��

WKHVH�FRPPHQWHUV DUH�HIIHFWLYHO\�FRQWHQGLQJ�WKDW�WKH�)&&�ODFNV�VWDWXWRU\�DXWKRULW\�WR�PRGLI\�

WKH�QDWLRQDO�DXGLHQFH�UHDFK�FDS�E\�PDNLQJ�LW OHVV UHVWULFWLYH� EXW�QRQHWKHOHVV�SRVVHVVHV�WKH�

DXWKRULW\�WR�PRGLI\�WKH�FDS�E\�PDNLQJ�LW�PRUH UHVWULFWLYH��7KLV�VWDWXWRU\�UHDGLQJ VKRXOG�EH

GLVPLVVHG�RXW�RI�KDQG� DV�LW UHIOHFWV RQO\�WKHVH�SDUWLHV· ORQJVWDQGLQJ�GHVLUH�WR�LQFUHDVH�

UHVWULFWLRQV�RQ�79�EURDGFDVWHUV�DQG�QRW�WKH�DFWXDO�ODQJXDJH�RI�WKH�&$$�DQG�WKH������$FW��DV�

H[SODLQHG LQ�GHWDLO DERYH�

,QWHUHVWLQJO\��LQ�PDNLQJ WKHLU�VWDWXWRU\�DUJXPHQW��WKHVH SDUWLHV JHQHUDOO\ FRQWHQG�

WKDW��DOWKRXJK�&RQJUHVV�H[SOLFLWO\�HVWDEOLVKHG�D����SHUFHQW�OLPLW�LQ�WKH�&$$��LW GLG�QRW�

´H[SUHVVO\�UHIHUHQFH�WKH�8+)�GLVFRXQW�LQ�DQ\�ZD\�µ WKHUHE\ OHDYLQJ�WKH�)&&�IUHH�WR�UHSHDO�

EURDGFDVWHUV�XQGHU�7LWOH�,,,�RI�WKH�$FW��WKH�)&&�IRXQG�WKH�SURYLVLRQ�WR�EH�´PRVW�UHDVRQDEO\�
LQWHUSUHWHGµ DV�D�GLUHFWLYH�WKDW LW ´QRW�GHFOLQH�WR�HQIRUFH�DJDLQVW�DQ\�SHUVRQ�RU�HQWLW\�WKH�
VWULFWHU�>���SHUFHQW@�QDWLRQDO FDSµ WKDW�&RQJUHVV GLUHFWHG�WKH�)&&�WR�DGRSW�E\�PRGLI\LQJ�LWV�
UXOHV�������8+)�'LVFRXQW�2UGHU�����)&&�5FG�DW����������Q�����1$%�DJUHHV�WKDW�WKLV�
SURYLVLRQ�GRHV�QRW�SUHYHQW�WKH�)&&�´IURP�UHH[DPLQLQJ�DQG�UHYLVLQJ�WKH�QDWLRQDO�DXGLHQFH�
UHDFK�FDS�RU�WKH�8+)�GLVFRXQW�µ�,G��6LJQLILFDQWO\�����������UHIHUV�VSHFLILFDOO\ WR�WKH����
SHUFHQW�FDS�LQ�6HFWLRQ�����F�����%��RI�WKH������$FW��ZKLFK��DV�GLVFXVVHG�DERYH��RQO\�GLUHFWV�
WKH�)&&�WR�PRGLI\�LWV�QDWLRQDO�79�UXOH�DQG�GRHV�QRW�SURKLELW�WKH�)&&�IURP�´FKDQJLQJ�LWV�UXOHV�
DW�D�ODWHU�GDWH�µ�,G���DW������ Q���� )UHH�3UHVV�GRHV�QRW�DFNQRZOHGJH�WKH DFWXDO ODQJXDJH�RI�
� ��������ZLWK�LWV�UHIHUHQFHV�WR�6HFWLRQ�����F�����%���1RU GRHV�LW�DGGUHVV�WKH�TXHVWLRQV�
UDLVHG�E\ WKH�LQDSSOLFDELOLW\�RI�IRUEHDUDQFH�DXWKRULW\�WR�EURDGFDVWHUV�LQ�WKH�ILUVW�LQVWDQFH��
�� �����8+)�'LVFRXQW�2UGHU�����)&&�5FG�DW��������ILQGLQJ�WKDW�WKH�)&&�´KDV�WKH�DXWKRULW\�
WR�PRGLI\�WKH�QDWLRQDO�DXGLHQFH�UHDFK�FDS��LQFOXGLQJ WKH�DXWKRULW\�WR�UHYLVH�RU�HOLPLQDWH�WKH�
8+)�GLVFRXQWµ� �HPSKDVLV�DGGHG��
�� 6HH )UHH�3UHVV�&RPPHQWV�DW�������������',6+�&RPPHQWV�DW��������&RPPHQWV�RI�3XEOLF�
,QWHUHVW�&RPPHQWHUV�DW������1HZVPD[�&RPPHQWV�DW������5HYLVHG�&RPPHQWV�RI�6WDWH�
$WWRUQH\V�*HQHUDO�DW�����



��

WKH�GLVFRXQW��� 1$%�REVHUYHV�WKDW�WKLV DUJXPHQW�DERXW�WKH�)&&·V�DXWKRULW\�WR�UHSHDO�WKH�8+)�

GLVFRXQW�DOVR VXSSRUWV�WKH�H[LVWHQFH�RI�)&&�DXWKRULW\�WR�PDNH�RWKHU�FKDQJHV�WR�LWV�

FDOFXODWLRQ�PHWKRGRORJ\��$IWHU�DOO��ZKLOH�WKH�&$$�GLG�QRW�H[SUHVVO\�UHIHU�WR�WKH�8+)�GLVFRXQW��

QHLWKHU�GLG�LW�H[SOLFLWO\ UHIHU�WR�WKH�)&&·V FDOFXODWLRQ�PHWKRGRORJ\ DV�D�ZKROH RU WR�LWV

GHILQLWLRQ�RI�QDWLRQDO�DXGLHQFH�UHDFK��� 7KXV� XQGHU�WKH�ORJLF�RI�WKHVH SDUWLHV·�RZQ

DUJXPHQW� WKH�&RPPLVVLRQ ² ZKLOH UHSHDOLQJ�WKH�8+)�GLVFRXQW�DQG OHDYLQJ�WKH����SHUFHQW�

OLPLW�LQWDFW�² FRXOG��IRU�H[DPSOH� DGRSW�D�9+)�GLVFRXQW��� LW�FRXOG�UHSODFH�SUHVXPHG�

DXGLHQFH�UHDFK�ZLWK�D�GLIIHUHQW�PHWULF�IRU�GHWHUPLQLQJ�FRPSOLDQFH�ZLWK�WKH�FDS��VXFK�DV�

´DFWXDO�YLHZHUVKLS��PDUNHW�VKDUH��RU�DPRXQW�RI�DGYHUWLVLQJ�UHYHQXHµ��� RU�LW�FRXOG �DQG�

VKRXOG� DGRSW�1$%·V�SURSRVDO�RI�DFFRXQWLQJ�IRU�DOO�VWDWLRQV�DW����SHUFHQW�RI�WKHLU�WKHRUHWLFDO�

UHDFK��GXH�WR�WKH�KLJKO\�FRPSHWLWLYH�QDWXUH�RI�WRGD\·V�YLGHR�PDUNHWSODFH���

3HUKDSV�DQWLFLSDWLQJ�WKLV�HYHQWXDOLW\� FHUWDLQ�FRPPHQWHUV VHHP�WR VXJJHVW WKDW�WKH�

RQO\�FKDQJH�WKH�)&& FRXOG�PDNH�WR�LWV�FDOFXODWLRQ�PHWKRGRORJ\�ZRXOG�EH�UHSHDOLQJ�WKH�8+)�

GLVFRXQW� DJDLQ�VKRZLQJ WKH�HQWLUHO\�RXWFRPH�GHWHUPLQDWLYH�QDWXUH�RI�WKHLU�DUJXPHQWV���

�� )UHH�3UHVV�&RPPHQWV�DW���������DFFRUG &RPPHQWV�RI�3XEOLF�,QWHUHVW�&RPPHQWHUV�DW�����
	�Q����',6+�&RPPHQWV�DW�����5HYLVHG�&RPPHQWV�RI�6WDWH�$WWRUQH\V�*HQHUDO�DW������
�� 6HH �����8+)�'LVFRXQW�2UGHU�����)&&�5FG�DW��������´WKH�&$$�GRHV�QRW�LQFOXGH�DQ\�
ODQJXDJH�WR�LQGLFDWH�WKDW�&RQJUHVV�LQWHQGHG�WR�SUHFOXGH�WKH�&RPPLVVLRQ�IURP�UHH[DPLQLQJ�
WKH�¶QDWLRQDO�DXGLHQFH�UHDFK·�DW�D�ODWHU�WLPHµ����
�� 6HH LG��DW��������GHFOLQLQJ�WR�DGRSW�D�9+)�GLVFRXQW�´DW�WKLV�WLPH�µ�EXW�QRW�GXH�WR�D�ODFN�RI�
DXWKRULW\�WR�GR�VR���1RWLFH�DW�������VHHNLQJ�FRPPHQW�RQ�WKH�)&&·V�SUHYLRXV�FRQFOXVLRQV�
DERXW�DGRSWLQJ�D�9+)�GLVFRXQW������
�� 1RWLFH�DW�� ���
�� 6HH�LG��DW����� �DVNLQJ�DERXW�´VWDWLRQ�RU�PDUNHW�FKDUDFWHULVWLFV�WKDW�ZRXOG�ZDUUDQW�
GLVFRXQWLQJ�RU�ZHLJKWLQJ�D�VWDWLRQ·V�DXGLHQFH�UHDFK�ZKHQ�GHWHUPLQLQJ�FRPSOLDQFH�ZLWK�D�
QDWLRQDO�FDSµ���
�� 6HH��H�J�� 1HZVPD[�&RPPHQWV�DW���� �GHFU\LQJ�WKH�IDFW�WKDW�LI�WKH�QDWLRQDO�79�RZQHUVKLS�
OLPLW�DQG�WKH�8+)�GLVFRXQW�ZHUH UHJDUGHG�DV�OLQNHG��WKHQ�WKH�)&&�FRXOG�´FRPSOHWHO\�
XQGHUPLQH>@µ�WKH����SHUFHQW�FDS��DOOHJHGO\� ´FRGLILHG�LQ�WKH�&$$�E\�UDLVLQJ�WKH�8+)�'LVFRXQW�
IURP����SHUFHQW�WR����RU����SHUFHQW�µ DQG�VWDWLQJ�WKDW�WKH�´RQO\�TXHVWLRQ�WKH�)&&�QHHGV�WR�
DGGUHVVµ�LV�ZKHWKHU�8+)�VWDWLRQV�VWLOO�UHTXLUH�D�GLVFRXQW���)UHH�3UHVV�&RPPHQWV�DW�������



��

7KH�UHOHYDQW�WHUPV�RI�WKH�&$$�FDQQRW�² HYHQ�E\�WKH�PRVW�H[WUHPH�PHQWDO�MXMLWVX�² EH�

WZLVWHG�LQWR�VXSSRUWLQJ�DQ�DUJXPHQW WKDW�WKH�)&&�����ODFNV�DXWKRULW\�WR�PRGLI\�WKH����

SHUFHQW�DXGLHQFH�UHDFK�FDS�DQG�����SRVVHVVHV�WKH�DXWKRULW\�WR�WLJKWHQ�WKH�FDS�E\�

HOLPLQDWLQJ�WKH�8+)�GLVFRXQW��EXW�����FDQQRW�PDNH�RWKHU�FKDQJHV�WR�LWV�PHWKRGRORJ\�IRU�

FDOFXODWLQJ�FRPSOLDQFH�ZLWK�WKH�FDS��HVSHFLDOO\�LI�GRLQJ�VR�ZRXOG�DOORZ�JUHDWHU�FRPPRQ�

RZQHUVKLS�RI�79�VWDWLRQV�����

&RPPHQWHUV DGGLWLRQDOO\ WU\�WR�MXVWLI\�WKHLU ´VSOLW�WKH�VWDWXWRU\�EDE\µ�DUJXPHQW�E\�

SUHWHQGLQJ WKDW WKH�QDWLRQDO�79�FDS�DQG�WKH�8+)�GLVFRXQW�DUH�´WZR�VHSDUDWH�UXOHV�ZLWK�WZR�

HQWLUHO\�GLIIHUHQW�SXUSRVHV�DQG�WZR�HQWLUHO\�GLIIHUHQW�VRXUFHV�µ�� 7KDW�LV�XWWHU�QRQVHQVH��7KH�

8+)�GLVFRXQW�H[LVWV�RQO\�DV SDUW�RI�WKH�FDOFXODWLRQ�PHWKRGRORJ\�XVHG�WR�GHWHUPLQH�

FRPSOLDQFH�ZLWK�WKH�QDWLRQDO�79�UXOH��,W�LV�QRW�D�VWDQG�DORQH�UXOH� DQG�WKHUH�ZRXOG�EH�QR�

UHDVRQ�WR�GHILQH�D�PHWKRGRORJ\�GLVFRXQWLQJ WKH�DXGLHQFH�UHDFK�RI�8+)�VWDWLRQV LQ�WKH�

DEVHQFH�RI�D�UXOH�OLPLWLQJ WKH�DXGLHQFH�UHDFK�RI 79 VWDWLRQ RZQHUV��� &OHDUO\�WKH�GLVFRXQW�

DQG�WKH�FDS�DUH�DQ�LQWHUUHODWHG�ZKROH��DV ´>D@Q\�DGMXVWPHQW�WR�WKH�8+)�GLVFRXQW�DIIHFWV�

FRPSOLDQFH�ZLWK�WKH�QDWLRQDO�DXGLHQFH�UHDFK�FDS�µ��

�DUJXLQJ�WKDW�´>H@OLPLQDWLQJ�WKH�8+)�GLVFRXQW�LQ������UHWXUQHG�WR�WKH�>���SHUFHQW@�VWDWXV�
TXR�&RQJUHVV�LQWHQGHG�WR�SUHVHUYHµ�LQ������DQG�WKDW�WKH�GLVFRXQW·V�UHLQVWDWHPHQW�´IDLO>HG@�
WR�SUHVHUYH�WKH�VWDWXWRU\�QDWLRQDO�DXGLHQFH�OLPLWµ��DOVR�DFFXVLQJ�WKH�)&&�LQ�WKH�1RWLFH�RI�
´FDVW>LQJ@�DLPOHVVO\�DERXWµ�IRU�RWKHU QRQ�WHFKQLFDO MXVWLILFDWLRQV�IRU�GLVFRXQWLQJ�WKH�DXGLHQFH�
UHDFK�RI�8+)�VWDWLRQV��FRQWUDU\�WR &RQJUHVV·�HVWDEOLVKPHQW RI�D ���SHUFHQW FDS�����
�� )UHH�3UHVV�&RPPHQWV�DW����
�� 6HH�1$%�([�3DUWH &RPPXQLFDWLRQ��0%�'RFNHW�1R����������DW������-XQH������������VHH�
DOVR��H�J���5HSO\�&RPPHQWV�RI�1H[VWDU�%URDG���,QF��LQ�6XSSRUW�RI�3HW��IRU�5HFRQVLGHUDWLRQ��0%�
'RFNHW�1R���������DW����-DQ�������������H[SODLQLQJ�WKDW�WKH�QDWLRQDO�FDS�DQG�8+)�GLVFRXQW�
DUH�LQWHUWZLQHG��DV RQH�HVWDEOLVKHV�D�OLPLW�ZKLOH�WKH�RWKHU�GHILQHV�KRZ�WR�FDOFXODWH�WKDW�
OLPLW��
�� �����8+)�5HFRQ�2UGHU�����)&&�5FG�DW������



��

7KH�)&&��PRUHRYHU��DGRSWHG�WKH�GLVFRXQW�LQ�WKH�VDPH�RUGHU�WKDW�LW�ILUVW�DSSURYHG�D�

QDWLRQDO�79�DXGLHQFH�UHDFK�FDS��7KLV�RUGHU�VKRZV�WKHLU�LQWHUUHODWHGQHVV� VWDWLQJ�WKDW�WKH����

SHUFHQW�´DXGLHQFH�UHDFK�OLPLW�DGRSWHG�KHUHLQ�LV�WKH >@ DSSURSULDWH�YHKLFOH�IRU�H[SUHVVLQJ�RXU�

FRQWLQXHG�FRQFHUQµ ZLWK�8+)�WHOHYLVLRQ��� 7KH�GLVFRXQW�LV�LQFOXGHG�ZLWKLQ�VXEVHFWLRQ��H��RI�

���&�)�5�������������ZKLFK�DOVR�LQFOXGHV�WKH����SHUFHQW�DXGLHQFH�UHDFK�FDS�DQG�ZKLFK�LV�

HQWLWOHG�´1DWLRQDO�WHOHYLVLRQ�PXOWLSOH�RZQHUVKLS�UXOH�µ 8QVXUSULVLQJO\��WKH�&RPPLVVLRQ�² LQ�

ERWK�LWV������RUGHU�HOLPLQDWLQJ�WKH�8+)�GLVFRXQW�DQG�LQ�LWV������UHFRQVLGHUDWLRQ�RUGHU�

UHLQVWDWLQJ�WKH�8+)�GLVFRXQW�² UHMHFWHG WKH�LGHD�WKDW�WKH�GLVFRXQW�DQG�WKH�QDWLRQDO�FDS�DUH�

VHSDUDWH�UXOHV�DQG�WKDW�WKH�)&&�ZRXOG�KDYH�DXWKRULW\�WR�UHYLHZ�WKH�IRUPHU�EXW�QRW�WKH�

ODWWHU���

:KLOH�WKH�)&&·V�GHFLVLRQV�DORQH�VKRXOG�OD\�WR�UHVW WKH�VSHFLRXV�FODLP�WKDW�WKH�

DXGLHQFH�UHDFK�FDS�DQG�LWV�FDOFXODWLRQ�PHWKRGRORJ\��LQFOXGLQJ�WKH�8+)�GLVFRXQW��DUH�

´VHSDUDWH�UXOHVµ�IURP�´GLIIHUHQW�VRXUFHV�µ�� WKLV�DUJXPHQW�DOVR LV FRQWUDU\�WR D������

GHFLVLRQ�RI�WKH�7KLUG�&LUFXLW�&RXUW�RI�$SSHDOV��,Q�WKDW�GHFLVLRQ��WKH�&RXUW�UHMHFWHG�WKH�)&&·V�

DWWHPSW�WR�DOWHU�LWV�RZQHUVKLS�DWWULEXWLRQ�UXOHV�² ZKLFK ´PRGLILH>G@�WKH�&RPPLVVLRQ·V�

RZQHUVKLS�UXOHV�E\�PDNLQJ�WKHP�PRUH�VWULQJHQWµ��� ZLWKRXW�FRQVLGHULQJ�ZKHWKHU�WKH�ORFDO�

RZQHUVKLS�UXOHV WKHPVHOYHV ZHUH�´VRXQG�µ�� -XVW�DV�WKH�&RXUW�IRXQG�WKDW�´>D@WWULEXWLRQ�UXOHV�

�� 0HPRUDQGXP�2SLQLRQ�DQG�2UGHU������)&&��G���������������
�� �����8+)�'LVFRXQW�2UGHU�����)&&�5FG�DW��������FRQFOXGLQJ�WKDW�´QR�VWDWXWH�EDUV�WKH�
&RPPLVVLRQ�IURP�UHYLVLWLQJ�WKH�FDS�RU�WKH�8+)�GLVFRXQW�FRQWDLQHG�WKHUHLQµ���HPSKDVLV�
DGGHG���LG� DW��������UHIHUULQJ�WR�´WKH�8+)�GLVFRXQW�FRQWDLQHG�LQ�WKH�UXOHµ���HPSKDVLV�
DGGHG���LG��DW�����������VWDWLQJ�WKDW�)&&�´UHWDLQV�DXWKRULW\�XQGHU�WKH�&RPPXQLFDWLRQV�$FW�
WR�UHYLHZ�DQ\�DVSHFW RI�WKH�QDWLRQDO�DXGLHQFH�UHDFK�FDSµ���HPSKDVLV�DGGHG��������8+)�
5HFRQ�2UGHU�����)&&�5FG�DW������Q�����EHFDXVH�WKH�8+)�GLVFRXQW�LV�´SDUW�RI�WKH�FDS�µ�LI�
WKH�)&&�ODFNV�´DXWKRULW\�WR�PRGLI\�WKH�FDS��WKHQ�LW�IROORZV�WKDW�WKH�&RPPLVVLRQ�GRHV�QRW�
KDYH�DXWKRULW\�WR�HOLPLQDWH�WKH�GLVFRXQWµ����
�� )UHH�3UHVV�&RPPHQWV�DW����
�� 3URPHWKHXV�5DGLR�3URMHFW�Y��)&&������)��G����������G�&LU��������



��

GR�QRW�H[LVW�VHSDUDWHO\�IURP�WKH�RZQHUVKLS�UXOHV�WR�ZKLFK�WKH\�UHODWH�µ�DQG�WKDW�´>L@I�WKHUH�

ZHUH�QR�RZQHUVKLS�FDSV��WKHUH�ZRXOG�EH�QR�QHHG�WR�KDYH�DWWULEXWLRQ�UXOHV�µ�� WKHUH�ZRXOG�EH�

QR�QHHG�WR�KDYH�WKH�8+)�GLVFRXQW��RU�DQ\�FDOFXODWLRQ�PHWKRGRORJ\�DW�DOO��LI�LW�ZHUH�QRW�IRU�WKH�

QDWLRQDO�79�RZQHUVKLS�OLPLW��7KXV��SDUWLHV·�DWWHPSWV KHUH WR�VSOLW�WKH�8+)�GLVFRXQW�IURP�WKH

´HQWZLQHGµ QDWLRQDO�79�RZQHUVKLS�FDS�DUH�LQ�YDLQ��� 7KH )&& VKRXOG�UHMHFW�IRUWKZLWK�WKH�

FRQWHQWLRQ�WKDW�LW�KDV�DXWKRULW\�WR�UHSHDO WKH�8+)�GLVFRXQW�² ZKLFK�ZRXOG�´PRGLI>\@µ WKH�

QDWLRQDO�79�RZQHUVKLS�UXOH�´E\�PDNLQJ�>LW@�PRUH�VWULQJHQWµ�� ² EXW DW�WKH�VDPH�WLPH ODFNV�

DXWKRULW\�WR�PRGLI\ RU�HOLPLQDWH�WKH�QDWLRQDO DXGLHQFH�UHDFK FDS�

�

$V�GLVFXVVHG�DERYH��VHYHUDO FRPPHQWHUV XUJH�WKH�)&&�WR�PDNH�WKH�QDWLRQDO�FDS�

PRUH�UHVWULFWLYH�E\�UHWDLQLQJ�WKH����SHUFHQW�UHDFK�OLPLW DQG HOLPLQDWLQJ�WKH�8+)�GLVFRXQW��

%XW�ZKLOH�FDOOLQJ�IRU�D�UHGXFWLRQ�LQ�WKH�FXUUHQW�OHYHO�RI�79�VWDWLRQ�RZQHUVKLS�DOORZHG�

QDWLRQZLGH��WKH\�WXUQ�D�EOLQG�H\H�WR WKH FRPSHWLWLYH UHDOLWLHV�RI�WRGD\·V YLGHR�PDUNHWSODFH��

5HPDUNDEO\��WKH�FRPPHQWV�RI�PDQ\�RI�WKHVH�SDUWLHV�LQFOXGH QR UHIHUHQFHV�WR RQOLQH�YLGHR�RU

WKH�LQWHUQHW RU��DW�EHVW� PDNH�RQO\�SDVVLQJ�UHIHUHQFHV WR�WKH�LQWHUQHW��� HYHQ�WKRXJK LW�LV�

DFFRUGLQJ�WR�WKH�)&&��´$PHULFD·V�PRVW�LPSRUWDQW�SODWIRUP�IRU�HFRQRPLF�JURZWK��LQQRYDWLRQ��

�� ,G��DW����
�� ,G���VWDWLQJ�WKDW�DWWULEXWLRQ�LV�´HQWZLQHG�ZLWK�RZQHUVKLS�FDSVµ�DQG�WKDW�WKH�´SXUSRVHµ�RI�
WKH�DWWULEXWLRQ�UXOHV�´LV�WR�GHOLPLW�WKH�VFRSHµ�RI�WKH�RZQHUVKLS�FDSV��
�� ,G��DW����
�� 6HH &RPPHQWV�RI�&RQVXPHUV�8QLRQ��&RPPHQWV�RI�',6+��5HYLVHG�&RPPHQWV�RI�WKH�6WDWH�
$WWRUQH\V *HQHUDO��&RPPHQWV�RI�$PHULFDQ�&DEOH�$VV·Q��$&$���0%�'RFNHW�1R����������0DU��
�����������&RPPHQWV�RI�3XEOLF�,QWHUHVW�&RPPHQWHUV��&RPPHQWV�RI�7KH�/HDGHUVKLS�
&RQIHUHQFH�RQ�&LYLO�DQG�+XPDQ�5LJKWV��0%�'RFNHW�1R����������0DU�������������&RPPHQWV�
RI�+HUQGRQ�5HVWRQ�,QGLYLVLEOH��0%�'RFNHW�1R����������0DU������������



��

FRPSHWLWLRQ�>DQG@�IUHH�H[SUHVVLRQ�µ�� -XVW�DV UHPDUNDEO\��DQRWKHU�FRPPHQWHU�FODLPV�WKDW�

´FKDQJHV�LQ�WKH�WHOHYLVLRQ�ODQGVFDSH�VKRXOG�KDYH�QR�LPSDFW�RQ�KRZ�WKH�&RPPLVVLRQ�VKRXOG�

YLHZ�LWV�RZQHUVKLS�UXOHVµ�� �� D�SRVLWLRQ�FRQWUDU\�WR�6HFWLRQ�����K��RI�WKH������$FW��EDVLF�

WHQHWV�RI�DGPLQLVWUDWLYH�ODZ��� UHOHYDQW�FRXUW�SUHFHGHQW�� DQG�FRPPRQ�VHQVH��

7KH�IHZ�FRPPHQWHUV�GHLJQLQJ�WR�PHQWLRQ�WKH�LQWHUQHW�DQG�RQOLQH�YLGHR��KRZHYHU��GR�

QRW�HQJDJH�LQ�DQ\�VHULRXV�DQDO\VLV�RI�WKH�FXUUHQW�YLGHR�PDUNHWSODFH��)UHH�3UHVV��IRU�

H[DPSOH��PDLQO\�FRQWHQWV�LWVHOI�ZLWK�PXOWLSOH UKHWRULFDO UHIHUHQFHV�WR�´EURDGFDVW�

FRQJORPHUDWHVµ�DQG�´PDVVLYH�FRQVROLGDWLRQµ�LQ�WKH�EURDGFDVW�LQGXVWU\��� ,W�LJQRUHV�

FRQVROLGDWLRQ�LQ�WKH�SD\�79�DQG�EURDGEDQG�PDUNHWSODFHV� WKH�ILHUFH�FRPSHWLWLRQ�79�

EURDGFDVWHUV�IDFH�IURP PXFK�ODUJHU SD\�79�DQG ´PRQVWHUµ RQOLQH�YLGHR�VHUYLFHV OLNH�1HWIOL[�

DQG�$PD]RQ IRU�ERWK�YLHZHUV�DQG�DGYHUWLVHUV��� DQG�WKH�EHQHILWV�WR�FRQVXPHUV�IURP DQ�

XQSUHFHGHQWHG�DEXQGDQFH�RI�YLHZLQJ�RSWLRQV ² LVVXHV�WKDW�1$%�DGGUHVVHG�LQ�GHWDLO���

�� 1RWLFH�RI�3URSRVHG�5XOHPDNLQJ�����)&&�5FG�������������������
�� 1HZVPD[�&RPPHQWV�DW����
�� 6HH��H�J���%HFKWHO�Y��)&&������)��G�����������'�&��&LU���������VWDWLQJ�WKDW�´FKDQJHV�LQ�
IDFWXDO�DQG�OHJDO�FLUFXPVWDQFHV�PD\�LPSRVH�XSRQ�>DQ@�DJHQF\�DQ�REOLJDWLRQ�WR�UHFRQVLGHU�D�
VHWWOHG�SROLF\µ�����
�� 6HH��H�J���&RPFDVW�&RUS��Y��)&&������)��G���������'�&��&LU���������ILQGLQJ�FDEOH RZQHUVKLS�
UXOH�DUELWUDU\�DQG�FDSULFLRXV�EHFDXVH�)&&�GLG�QRW�DFFRXQW�IRU�FRPSHWLWLYH�LPSDFW�RI�VDWHOOLWH�
DQG�ILEHU�RSWLF�FRPSDQLHV��GHVSLWH�UHFRUG�HYLGHQFH�RI�LQFUHDVLQJ�FRPSHWLWLRQ�DPRQJ�WKHVH�
YLGHR�SURYLGHUV��
�� )UHH�3UHVV�&RPPHQWV�DW�������������
�� .DJDQ�,QGXVWU\�5HSRUW��7KH�6WDWH�RI�2QOLQH�9LGHR�'HOLYHU\��6	3�*OREDO�0DUNHW�
,QWHOOLJHQFH��DW����2FW������� �SUHGLFWLQJ�WKDW�VXEVFULSWLRQ�RQOLQH�YLGHR�KRPHV�ZLOO�VXUSDVV�
WKH�QXPEHU�RI�WUDGLWLRQDO�PXOWLFKDQQHO�YLGHR�VXEVFULEHU�KRPHV�LQ�������
�� 1$%�&RPPHQWV�DW ������������� DQG ([KLELWV�$�(��VHH�DOVR &RPPHQWV�RI�1H[VWDU�%URDG���
,QF���0%�'RFNHW�1R����������DW������ �0DU�������������1$%�DOVR�H[SODLQV�KHUHLQ�WKDW�VRPH�
FRPPHQWHUV�VLJQLILFDQWO\�H[DJJHUDWH�WKH�OHYHO�RI�FRQVROLGDWLRQ�LQ�WKH�EURDGFDVW�79�LQGXVWU\��
6HH�LQIUD SDJH����	 QRWH����



��

2WKHU�FRPPHQWHUV�DSSHDU�WR�EH�OLYLQJ�LQ�DQ�DOWHUQDWH�YLGHR�XQLYHUVH��7KH�:ULWHUV�

*XLOG��IRU�H[DPSOH��FRPSODLQV�DERXW�WKH�GHFOLQH�LQ GLYHUVLW\�RI�FRQWHQW��LQGHSHQGHQW�

SURJUDPPLQJ� FUHDWLYLW\ DQG�LQQRYDWLRQ GXH�WR�FRQVROLGDWLRQ�DQG�WKH�UHSHDO�RI�WKH�)&&·V�

ILQDQFLDO�LQWHUHVW�DQG�V\QGLFDWLRQ�UXOHV�LQ�������� ,Q�UHDOLW\��GLYHUVH�DQG�KLJKO\�FUHDWLYH�

YLGHR�FRQWHQW�KDV�H[SORGHG�LQ�WKH�SDVW�TXDUWHU�FHQWXU\��ZLWK�KXQGUHGV�PRUH�VFULSWHG�RULJLQDO�

VHULHV�DYDLODEOH�WR�YLHZHUV�WRGD\�IURP�PXOWLSOH�VRXUFHV��LQFOXGLQJ�EURDGFDVW��EDVLF�DQG�

SUHPLXP�FDEOH�DQG�RQOLQH�VHUYLFHV��PDQ\�RI�ZKLFK�GLG�QRW�HYHQ�H[LVW�LQ��������

6LPLODUO\��RQO\�LQ�DQ�DOWHUQDWH�YLGHR�XQLYHUVH ² RU�D�SDVW�OLIH�² FRXOG�EURDGFDVW

WHOHYLVLRQ EH�UHJDUGHG�DV�´GRPLQDQW�µ�� ,Q�������EURDGFDVW�79�VKRZV�DFFRXQWHG�IRU�RQO\�

�����SHUFHQW�RI�WKH�WRWDO�VFULSWHG�RULJLQDO�VHULHV��DQG�EURDGFDVW�79·V�WRWDO�VKDUH�RI�SULPH�

WLPH�YLHZLQJ��FRXQWLQJ�EURDGFDVW�DQG�FDEOH�'%6��DPRQJ�WKH�DXGLHQFH�PRVW�FRYHWHG�E\�

DGYHUWLVHUV��WKRVH�DJHV��������ZDV����SHUFHQW��� (YHQ�PRUH�WHOOLQJ��GXULQJ�DQ\�JLYHQ�PLQXWH�

RI�SULPH�WLPH�LQ�������DQ�HVWLPDWHG������PLOOLRQ�SHRSOH�DJHV�������ZHUH�YLHZLQJ�EURDGFDVW�

79�² DQG�WKHVH������PLOOLRQ�SHRSOH�UHSUHVHQW�MXVW�����SHUFHQW RI�WKH�HVWLPDWHG�WRWDO�������

PLOOLRQ�SHRSOH�DJHV�������LQ�8�6��79�KRXVHKROGV� 6LPLODUO\��WKH�DYHUDJH������PLOOLRQ�SHRSOH�

DJHV�WZR�DQG�ROGHU�ZKR�YLHZHG�EURDGFDVW�79�GXULQJ�DQ\�JLYHQ�PLQXWH�RI�SULPH�WLPH�LQ������

�� &RPPHQWV�RI�:ULWHUV�*XLOG�RI�$PHULFD�:HVW��,QF���0%�'RFNHW�1R��������� DW���� �0DU������
�������
�� )URP������������WKH�QXPEHU�RI�RULJLQDO�VFULSWHG�VHULHV�JUHZ�IURP�����WR������ZLWK�WKH�
JUHDWHVW�JURZWK�FRPLQJ�IURP�FDEOH�DQG�RQOLQH�VHUYLFHV��1$%�&RPPHQWV�DW��������0DQ\�RI�
WKHVH�FDEOH�DQG�RQOLQH�VHULHV�KDYH�EHHQ�ERWK�SRSXODU�DQG�FULWLFDOO\�ODXGHG� )RU�H[DPSOH��LQ�
������´7KH�+DQGPDLG·V�7DOHµ��+XOX��DQG�´9HHSµ��+%2��ZRQ�WKH�(PP\�$ZDUGV�IRU�EHVW�
GUDPD�DQG�FRPHG\�VHULHV��UHVSHFWLYHO\��DQG FDEOH�DQG�VWUHDPLQJ�VHULHV�GRPLQDWHG�WKH�
DFWLQJ�DZDUGV�DV�ZHOO��
�� :ULWHUV�*XLOG�&RPPHQWV�DW���
�� 1$%�&RPPHQWV�DW���������:KLOH��DV�WKH�:ULWHUV�*XLOG�REVHUYHV��PRVW�WRS�UDWHG�SULPH�
WLPH�SURJUDPV�DUH�VWLOO�RQ�EURDGFDVW�79��WKH�UDWLQJV�RI�WKRVH�SURJUDPV�KDYH�IDOOHQ�
VLJQLILFDQWO\�RYHU�WLPH��DV�DXGLHQFHV�KDYH�IUDJPHQWHG�GXH�WR�FRPSHWLQJ�YLHZLQJ�RSWLRQV��,G��
DW��������



��

UHSUHVHQW�RQO\������SHUFHQW RI�WKH�HVWLPDWHG WRWDO�������PLOOLRQ�SHRSOH�DJHV�WZR�DQG�ROGHU�

LQ�8�6��79�KRXVHKROGV��� 7KHVH�SHUFHQWDJHV�UHYHDOLQJ WKH OLPLWHG HIIHFWLYH�UHDFK�RI�79�

VWDWLRQV�GHPRQVWUDWH�WKDW�EURDGFDVWHUV·�FRPSHWLWLYH�SRVLWLRQ�LQ�WRGD\·V GLJLWDO YLGHR�

PDUNHWSODFH�FDQ�LQ�QR�ZD\�EH WHUPHG�GRPLQDQW���

1RW�RQO\�GR�WKHVH�FRPPHQWHUV�LJQRUH�WKH�VLJQLILFDQW�UROH�RI�WKH�LQWHUQHW�DQG�RQOLQH�

YLGHR�VHUYLFHV�LQ�LQFUHDVLQJ�FRPSHWLWLRQ�DQG�FRQWHQW�GLYHUVLW\�LQ�WKH�YLGHR�PDUNHWSODFH��WKH\�

GRZQSOD\�WKH�WUDQVIRUPDWLYH�UROH�RI�WKH�LQWHUQHW�LQ�WKH�PDUNHWSODFH�RI�LGHDV��7KH\�GR�VR�LQ�D�

YDLQ�DWWHPSW�WR�DUJXH�WKDW�79�VWDWLRQV�DUH�WKH�RQO\�VLJQLILFDQW�SURYLGHUV�RI�QHZV�OHIW�LQ�ORFDO�

PDUNHWV�DQG�WKDW�WKH�SXEOLF�WKHUHIRUH�ZRXOG�EH�KDUPHG�E\�DGGLWLRQDO�FRQVROLGDWLRQ��ZKLFK�

�� ,G� DW ������ 7KLV�HYLGHQFH�RI�WKH�DFWXDO�UHDFK�RI�79�EURDGFDVWHUV�UHIXWHV�WKH�FODLP�WKDW�
HOLPLQDWLQJ�WKH�8+)�GLVFRXQW�DQG�DFFRXQWLQJ�IRU�DOO�79�VWDWLRQV�DW�����SHUFHQW�RI�WKHLU�
WKHRUHWLFDO�UHDFK�ZRXOG�´DFFXUDWHO\�UHIOHFW�WKH�WUXH�UHDFK�RI�HDFK�VWDWLRQ�µ�5HYLVHG�
&RPPHQWV�RI�6WDWH�$WWRUQH\V�*HQHUDO�DW�����7KHVH�FRPPHQWHUV�HUURQHRXVO\�DVVXPH�WKDW�
WKH�)&&·V�DXGLHQFH�UHDFK�PHWKRGRORJ\�LV�VRXQG�DQG�WHWKHUHG�WR�UHDOLW\�LQ�WKH�ILUVW�SODFH��
ZKHQ��LQ�IDFW��LW�LV�PHUHO\�DQ�DUWLILFLDO�DFFRXQWLQJ�PHWULF��1$%�&RPPHQWV�DW����������
�� 'DWD�FLWHG�E\�WKH�:ULWHUV�*XLOG�GR�QRW�VXSSRUW�LWV�FODLPV�RI�EURDGFDVW�GRPLQDQFH��)RU�
H[DPSOH��WKH�IDFW�WKDW�FRQVXPHUV�VSHQG�PXFK�PRUH�WLPH�ZDWFKLQJ�´OLYH�DQG�WLPH�VKLIWHG�
WHOHYLVLRQµ WKDQ�ZDWFKLQJ�YLGHR�RQ�FRPSXWHUV�RU�VPDUWSKRQHV�VD\V OLWWOH�RU QRWKLQJ�DERXW�
WKH�WLPH�YLHZHUV�VSHQG�ZDWFKLQJ�EURDGFDVW 79 RU�WKH�WLPH�WKH\�VSHQG�ZDWFKLQJ�RQOLQH�YLGHR�
VHUYLFHV��:ULWHUV�*XLOG�&RPPHQWV�DW����1LHOVHQ·V�WRWDO�DXGLHQFH�UHSRUW�FLWHG�E\�WKH�:ULWHUV�
*XLOG�UHSRUWV�WKH WLPH�VSHQW�YLHZLQJ�EURDGFDVW�DQG�FDEOH�'%6��QRW�MXVW�EURDGFDVW�DORQH��
DQG��LQ�DQ\�HYHQW��WKH�WLPH�FRQVXPHUV�VSHQG�ZDWFKLQJ�WUDGLWLRQDO�79��EURDGFDVW�DQG�
FDEOH�'%6��OLYH���WLPH�VKLIWHG��KDV�IDOOHQ�VLJQLILFDQWO\�RYHU�WKH�SDVW�VHYHUDO�\HDUV��1$%�
&RPPHQWV�DW����	�$WW��&��-�&��/XSLV��7KH�6WDWH�RI�7UDGLWLRQDO�79��8SGDWHG�:LWK�4�������
'DWD��PDUNHWLQJFKDUWV�FRP��'HF�������������IURP������������WKH�ZHHNO\�WLPH�VSHQW�
YLHZLQJ�WUDGLWLRQDO�79�GHFOLQHG������SHUFHQW�DPRQJ�WHHQV�DJHV�������������SHUFHQW�DPRQJ�
WKRVH�DJHV�������������SHUFHQW�DPRQJ�WKRVH�DJHV�������������SHUFHQW�DPRQJ�WKRVH�DJHV�
�������DQG�����SHUFHQW�DPRQJ�WKRVH�DJHV���������*LYHQ�WKDW�QHDUO\����SHUFHQW�RI�8�6��
KRXVHKROGV�KDG�DW�OHDVW�RQH�79�VHW�FRQQHFWHG�WR�WKH�LQWHUQHW�LQ�������PDQ\�YLHZHUV�FOHDUO\�
ZDWFK�RQOLQH�YLGHR�VHUYLFHV�YLD�79�VHWV��UDWKHU�WKDQ�FRPSXWHUV�RU�VPDUWSKRQHV��1$%�
&RPPHQWV�DW�����$QG�FLWLQJ�1LHOVHQ·V�ILJXUH�WKDW�WKH�QXPEHU�RI�EURDGFDVW�RQO\�KRPHV�URVH�
WR������PLOOLRQ�LQ������VFDUFHO\�VKRZV�GRPLQDQFH��VHH :ULWHUV�*XLOG�&RPPHQWV�DW����JLYHQ�
WKDW�1LHOVHQ�FXUUHQWO\�HVWLPDWHV�WKHUH�DUH�������PLOOLRQ�8�6��79�KRXVHKROGV����



��

ZRXOG�UHGXFH�WKH�QXPEHU�RI�VHSDUDWH�SURYLGHUV�RI�ORFDO�QHZV��� 7KLV�DUJXPHQW�VKRXOG�EH�

GLVPLVVHG�IRU�DQ\�QXPEHU�RI�UHDVRQV��VRPH�RI�ZKLFK�DUH�VXPPDUL]HG�EHORZ�

)LUVW��WKH�RZQHUVKLS�UXOH�DW�LVVXH�KHUH�LV�WKH�QDWLRQDO�79�FDS��QRW�WKH�ORFDO�79�UXOH�
$OORZLQJ�D�EURDGFDVWHU�WR�RZQ�VWDWLRQV�LQ�PRUH�PDUNHWV�DFURVV�WKH�FRXQWU\�GRHV�QRW�
UHGXFH�WKH�QXPEHU�RI�VHSDUDWHO\�RZQHG�VWDWLRQV�ZLWKLQ�ORFDO�79�PDUNHWV��ZKLFK�DUH�
WKH�UHOHYDQW�PDUNHWV�IRU�GLVFXVVLQJ�VRXUFHV�RI�ORFDO�QHZV�DQG�LQIRUPDWLRQ�DYDLODEOH�
WR�FRQVXPHUV���

6HFRQG��RQOLQH�VRXUFHV�RI�QHZV�DQG�LQIRUPDWLRQ�KDYH�H[SORGHG��LQFOXGLQJ�´GLJLWDO�
QDWLYHµ�VRXUFHV�DQG�ORFDOO\�RULHQWHG�RQHV��� 2QOLQH�QHZV�XVH�LV�UDSLGO\�´FORVLQJ�LQ�RQ�
79µ�DV�WKH�PRVW�RIWHQ�XVHG�VRXUFH�RI�QHZV�����SHUFHQW�RI�$PHULFDQV UHSRUWHG�LQ�
�����WKDW�WKH\�JHW�DW�OHDVW�VRPH�RI�WKHLU�QHZV�RQ�VRFLDO�PHGLD��DQG����SHUFHQW�RI�
DGXOWV�QRZ�JHW�DW�OHDVW�VRPH�QHZV�RQOLQH���

7KLUG��ZKLOH�1$%�DJUHHV�ZLWK�FRPPHQWHUV�WKDW�ORFDO�79�QHZV�LV�D�WUXVWHG�QHZV�VRXUFH�
UHOLHG�XSRQ�E\�PDQ\�YLHZHUV�DFURVV�WKH�FRXQWU\��WKDW�UHOLDQFH�KDV�QRWDEO\ GHFOLQHG��
JLYHQ�DOO�WKH�RWKHU�QHZV�VRXUFHV��HVSHFLDOO\�GLJLWDO�RQHV� FRPSHWLQJ�IRU�FRQVXPHUV·�
WLPH�DQG�DWWHQWLRQ��7KH�3HZ�5HVHDUFK�&HQWHU�DQQXDO�UHSRUWV�KDYH�GRFXPHQWHG�WKLV�
IUDJPHQWDWLRQ�LQ�WKH�DXGLHQFH�IRU�QHZV���

�� 6HH��H�J�� :ULWHUV�*XLOG�&RPPHQWV�DW������&RPPHQWV�RI�3XEOLF�,QWHUHVW�&RPPHQWHUV�DW���
���)UHH�3UHVV�&RPPHQWV�DW��������
�� 7KH�)&&�FRQFOXGHG�LQ������WKDW�WKH�ORFDO�PDUNHW�ZDV�WKH�UHOHYDQW�RQH�IRU�HYDOXDWLQJ�
YLHZSRLQW�GLYHUVLW\�DQG�WKDW�WKH�QDWLRQDO�79�UXOH�ZDV�QRW�QHHGHG�WR�SURPRWH�YLHZSRLQW�
GLYHUVLW\��7KH�)&&�UHDIILUPHG�WKLV�FRQFOXVLRQ�LQ������ 6HH������2ZQHUVKLS 2UGHU�����)&&�
5FG�DW �������$QG�QR�RQH�FDQ�SRVVLEO\�GLVSXWH�WKH�YDVW�DUUD\�RI�GLYHUVH�YLHZSRLQWV
DYDLODEOH�WR�FRQVXPHUV�RQ�D�QDWLRQDO�OHYHO�WRGD\�
�� 6HH��H�J���'LJLWDO�1HZV�)DFW�6KHHW��6WDWH�RI�WKH�1HZV�0HGLD��3HZ�5HVHDUFK�&HQWHU��$XJ��
����������GLVFXVVLQJ�WKH�JURZLQJ�DXGLHQFHV�RI�´GLJLWDO�QDWLYHµ�QHZV�RXWOHWV���0DUN�-XUNRZLW]��
6PDOO�GLJLWDO�QHZV�VLWHV��\RXQJ��OHDQ�DQG�ORFDO��3HZ�5HVHDUFK�&HQWHU��$SU���������VXUYH\�RI�
����VPDOOHU�GLJLWDO�QDWLYH�QHZV�VLWHV�VKRZHG�WKDW�PRUH�WKDQ�KDOI�IRFXV�SULPDULO\�RQ�ORFDO�
QHZV���3HZ 5HVHDUFK�&HQWHU��/RFDO�1HZV�LQ�D�'LJLWDO�$JH �0DU������������UHSRUW�H[DPLQLQJ�
ORFDO�PHGLD�XVDJH�IRXQG�WKDW�'HQYHU��&2�KDG�����VHSDUDWH�QHZV�VRXUFHV�����RI�ZKLFK�ZHUH�
´GLJLWDO�RQO\�RXWOHWVµ�ZLWK�QR�FRQQHFWLRQ�WR�OHJDF\�SULQW�RU�79�PHGLD�RUJDQL]DWLRQV���
&RPPHQWHUV�DUJXLQJ�WKDW�RQOLQH�QHZV�RXWOHWV�DUH�QRW�ORFDOO\�IRFXVHG��GR�QRW�HQJDJH�LQ�
RULJLQDO�UHSRUWLQJ�DQG�RU�DUH�QRW�LQGHSHQGHQW�IURP�QHZVSDSHUV�RU�79�VWDWLRQV�IUHTXHQWO\�FLWH�
RXWGDWHG�VRXUFHV�IRU�WKHLU�DVVHUWLRQV��6HH��H�J���&RPPHQWV�RI�3XEOLF�,QWHUHVW�&RPPHQWHUV�DW�
���FLWLQJ�D������VRXUFH���)UHH�3UHVV�&RPPHQWV�DW�����FLWLQJ�VRXUFHV�IURP������DQG��������������
�� 6HH 1$%�&RPPHQWV��0%�'RFNHW�1R����������DW��������2FW����������� DQG�VRXUFHV�FLWHG�
WKHUHLQ�
�� ,Q�������YLHZHUVKLS�IRU�ORFDO�DIILOLDWH�QHZV�VWDWLRQV��$%&��&%6��)R[�DQG�1%&��GHFOLQHG�LQ�
NH\�WLPH�VORWV��PRUQLQJ��HDUO\�HYHQLQJ�DQG�ODWH�QLJKW���6LQFH�������WKH�DYHUDJH�DXGLHQFH�IRU�
ODWH�QLJKW�QHZVFDVWV�KDV�GHFOLQHG����SHUFHQW��ZKLOH�PRUQLQJ�DXGLHQFH�GHFOLQHG����SHUFHQW�
DQG�HDUO\�HYHQLQJ�DXGLHQFH�IHOO����SHUFHQW��/RFDO�79�QRRQ�DQG������S�P��QHZV�YLHZHUVKLS�



��

)RXUWK��WKH�FRPPHQWHUV�KHUH�LJQRUH�WKH�SURIRXQG�LPSDFW�WKDW�WKH�LQWHUQHW�KDV�KDG�
RQ�PHPEHUV�RI�WKH�SXEOLF�DQG WKH PHGLD ² DQ�LPSDFW�WKH\�KDYH�FRQVLVWHQWO\ H[WROOHG�
LQ�FRQWH[WV RWKHU�WKDQ�EURDGFDVW�RZQHUVKLS��)RU�H[DPSOH��&RPPRQ�&DXVH��RQH�RI�WKH�
3XEOLF�,QWHUHVW�&RPPHQWHUV��HDUOLHU FRPPHQWHG WR�WKH�&RPPLVVLRQ�

:LWK�WKH�GHFOLQH�RI�QHZVSDSHU�UHDGLQJ�DQG�ORFDO�79�QHZV�YLHZLQJ��YRWHUV�DUH�
ILQGLQJ�D�QHZ�IRUXP�RQOLQH��ZKHUH�FLWL]HQV�GLVFXVV�WKH�LVVXHV�DQG�DGYRFDWHV�
RUJDQL]H�WKHLU�FRQVWLWXHQWV��&DQGLGDWHV�IRU HOHFWLRQ�DUH�LQFUHDVLQJO\�XVLQJ�WKH�
,QWHUQHW�WR�UHDFK�RXW��LQIRUP��DQG�VSUHDG�WKHLU�FDPSDLJQ�PHVVDJHV��DQG�
YRWHUV�DUH�XWLOL]LQJ�GLYHUVH�IRUXPV�WR�FRPPXQLFDWH�WKHLU�PHVVDJHV�WR�SXEOLF�
RIILFLDOV��������:LWK�D�IHZ�NH\VWURNHV��HQJDJHG�FLWL]HQV�FDQ�H[SUHVV�WKHLU�
SROLWLFDO�YRLFHV�E\�JHQHUDWLQJ�ZHEVLWH�FRQWHQW��ZULWLQJ�RQ�D�EORJ��RU�VLPSO\�
SRVWLQJ�RQ�D�VRFLDO�QHWZRUNLQJ�VLWH��������9RWHUV�XVH�WKH�,QWHUQHW�QRW�RQO\�WR�
GLVFXVV�DQG�VKDUH�WKHLU�YLHZV��EXW�WR�VHHN�RXW�LQIRUPDWLRQ�DQG�WKH�ODWHVW�QHZV�
UHJDUGLQJ�RXU�JRYHUQPHQW�DQG�LWV�PDQ\�SOD\HUV��%RWK�KLJK�SURILOH�UHSRUWHUV�
DQG�QHZHU�YRLFHV�DUH�LQFUHDVLQJO\�ILQGLQJ�KRPHV�RQ�GLJLWDO�PHGLD�QHZV�
VRXUFHV��:LWK�WUDGLWLRQDO�RXWOHWV�HYHU�PRUH�FRQVWUDLQHG��WKHVH�RQOLQH�UHSRUWHUV�
DUH�ERWK�ILOOLQJ�LQ�JDSV�LQ�ORFDO�DQG�GLYHUVH�QLFKH�WRSLFV��DQG�DUH�FXOWLYDWLQJ�
QHZ�IRUPV�RI�VWRU\WHOOLQJ�YLD�YLGHR��FURZGVRXUFLQJ��DQG�QHZ�YLVXDOL]DWLRQV��
VW\OHV��DQG�PHDQV�WR�FRQQHFW�ZLWK�YLHZHUV���

&RPPHQWHUV�SUHYLRXVO\�HVSRXVLQJ�WKLV�YLHZ�RI�WKH�LQWHUQHW�FDQQRW�QRZ�SUHWHQG�WKDW�LWV�UROH�

LQ�H[SDQGLQJ�YLHZSRLQW�GLYHUVLW\�LV PLQLPDO�

,Q�VXP� FRPPHQWHUV FOHDUO\ KDYH IDLOHG WR�SURYLGH�WKH�UHTXLVLWH�UHDVRQHG�DQDO\VLV�

VXSSRUWHG�E\ GRFXPHQWDU\�DQG�HFRQRPLF HYLGHQFH�QHHGHG�WR�MXVWLI\�D�PRUH�UHVWULFWLYH

QDWLRQDO�79 FDS�LQ�WRGD\·V�² QRW�\HVWHU\HDU·V�² YLGHR�PDUNHWSODFH��� ,QGHHG��PDQ\�IDLO�WR�

GLUHFWO\�DFNQRZOHGJH�WKDW�WKH\�DUH�SURSRVLQJ�D�PRUH�VWULQJHQW�RZQHUVKLS�OLPLW��DV�WKH\ WU\�WR

DOVR�GHFOLQHG��/RFDO�79�1HZV�)DFW�6KHHW��6WDWH�RI�WKH�1HZV�0HGLD��3HZ�5HVHDUFK�&HQWHU�
�-XO\������������
�� &RPPHQWV�RI�&RPPRQ�&DXVH��*1�'RFNHW�1R���������DW������-XO\����������������
�� 6HH��H�J�� (QFLQR�0RWRUFDUV� //&�Y��1DYDUUR������6��&W������������������������VWDWLQJ�
WKDW��ZKLOH�DJHQFLHV�PD\�´FKDQJH�WKHLU�H[LVWLQJ�SROLFLHV�DV�ORQJ�DV�WKH\�SURYLGH�D�UHDVRQHG�
H[SODQDWLRQ�IRU�WKH�FKDQJH�µ�WKH�DJHQF\�KHUH�IHOO�VKRUW�RI�LWV�´GXW\�WR�H[SODLQ�ZK\�LW�GHHPHG�
LW�QHFHVVDU\�WR�RYHUUXOH�LWV�SUHYLRXV�SRVLWLRQ�µ�HVSHFLDOO\�JLYHQ�´GHFDGHV�RI�LQGXVWU\�UHOLDQFHµ�
RQ�WKH�SULRU�SROLF\���&LQFLQQDWL�%HOO�7HO��&R��Y��)&&�����)��G������������WK�&LU���������ILQGLQJ�
ZLUHOHVV�RZQHUVKLS�UHVWULFWLRQV�WR�EH�DUELWUDU\�DQG�FDSULFLRXV�EHFDXVH�)&&�KDG�RIIHUHG�RQO\�
´EURDGO\�VWDWHG�IHDUVµ�DERXW�PDUNHW�SRZHU�DQG�FRQFHQWUDWLRQ�WR�MXVWLI\�WKHP��UDWKHU�WKDQ�
DQ\�IDFWXDOO\�VXSSRUWHG�HFRQRPLF�UDWLRQDOH�����



��

MXVWLI\ HOLPLQDWLQJ�WKH�8+)�GLVFRXQW�DV�D�PHUH XQUHODWHG WHFKQLFDO�FRUUHFWLRQ��� 7KLV SRVLWLRQ�

LV�XQWHQDEOH��DV�WKH�)&&�KDV�DOUHDG\ FRUUHFWO\ GHWHUPLQHG WKDW�UHSHDOLQJ ´WKH�GLVFRXQW�KDV�

WKH�HIIHFW�RI�VXEVWDQWLDOO\�WLJKWHQLQJ�WKH�FDS�LQ�VRPH�FDVHV�µ�� ,Q�OLJKW�RI�79�EURDGFDVWHUV·�

OLPLWHG�HIIHFWLYH�UHDFK LQ�WKH H[WUHPHO\ FRPSHWLWLYH YLGHR�PDUNHWSODFH��DV�VKRZQ�E\ WKH�

UHFRUG�LQ�WKLV�SURFHHGLQJ� LW�ZRXOG�EH�DUELWUDU\�DQG�FDSULFLRXV�IRU�WKH�)&&�WR�FXW�EDFN�RQ�WKH�

FXUUHQW�OHYHO�RI�79�VWDWLRQ�RZQHUVKLS�SHUPLWWHG�QDWLRQZLGH��ZKHWKHU�E\�ORZHULQJ�WKH����

SHUFHQW FDS�RU�E\�DOWHULQJ�WKH�PHWKRG�RI�FDOFXODWLQJ�FRPSOLDQFH�ZLWK�WKH�FDS���

%H\RQG�IDLOLQJ�WR�DFNQRZOHGJH�FRPSHWLWLYH�UHDOLWLHV�LQ�WKH���VW FHQWXU\�YLGHR�

PDUNHWSODFH��VHYHUDO�FRPPHQWHUV�PDNH�LQFRQVLVWHQW�DQG�LOORJLFDO�DUJXPHQWV�WKDW�VKRZ�D�

GLVFRQQHFW�EHWZHHQ�WKHLU�H[SUHVVHG�JRDOV�DQG�WKHLU�VXSSRUW�IRU�VWULFWHU�RZQHUVKLS�

UHJXODWLRQ��7KH�:ULWHUV�*XLOG��IRU�H[DPSOH��UHFRJQL]HV�WKDW�SD\�79�SURYLGHUV�KDYH�

FRQVROLGDWHG�KRUL]RQWDOO\�DQG�YHUWLFDOO\��WKDW�EURDGFDVW�79�VWDWLRQ�JURXSV�KDYH�JURZQ�ODUJHU

LQ�UHVSRQVH DV�WKH\�WU\�WR�HQKDQFH�WKHLU�EDUJDLQLQJ�SRVLWLRQ�ZLWK�´HYHU�PRUH�SRZHUIXO�

093'Vµ��DQG�WKDW�´>F@RQVROLGDWLRQ�LV�RFFXUULQJ�DW�HYHU\�OHYHO��LQ�HYHU\�FRQILJXUDWLRQ�DQG�

�� 6HH��H�J���1HZVPD[�&RPPHQWV�DW������)UHH�3UHVV�&RPPHQWV�DW��������&RPPHQWV�RI�
3XEOLF�,QWHUHVW�&RPPHQWHUV�DW������/HDGHUVKLS�&RQIHUHQFH�&RPPHQWV�DW������',6+�
&RPPHQWV�DW��������
�� �����8+)�5HFRQ�2UGHU�����)&&�5FG�DW������ %HFDXVH�HOLPLQDWLQJ�WKH�GLVFRXQW�PDNHV�
WKH�QDWLRQDO�79�RZQHUVKLS�UXOH�PRUH�VWULQJHQW��LW�GLUHFWO\�DIIHFWV�79�OLFHQVHHV·�FRPSOLDQFH�
ZLWK�WKH�UXOH��WKHLU�DELOLW\�WR�DFTXLUH�RU�VHOO�VWDWLRQV�DQG�WKHLU�DELOLW\�WR�FRPSHWH�ZLWK�PXFK�
ODUJHU�SD\�79�DQG�RQOLQH�YLGHR�SURYLGHUV��1$%�&RPPHQWV�DW�������
�� 6HH 1$%�&RPPHQWV�DW������ DQG�FDVHV�FLWHG�WKHUHLQ��VHH�DOVR��H�J�� 1H[VWDU�&RPPHQWV�
DW������ �DUJXLQJ�WKDW�FXUUHQW�YLGHR�PDUNHWSODFH�FRQGLWLRQV�MXVWLI\�UHSHDO�RI�WKH�QDWLRQDO�
FDS�HQWLUHO\���&RPPHQWV�RI�1DW·O�)HG��RI�,QGHSHQGHQW�%XVLQHVV��0%�'RFNHW�1R����������DW���
�)HE������������VWDWLQJ�´>W@KHUH�LV�QR�QHHG�IRU�WKH�QDWLRQDO�FDS�µ�JLYHQ�WKH�´PXOWLSOLFLW\µ�RI�
FRPPXQLFDWLRQV�WHFKQRORJLHV�WRGD\��



��

PDUNHW�ZLWKLQ�PHGLD�µ�� <HW��WKH�:ULWHUV�*XLOG�´VROXWLRQµ�LV�WR�FDOO�IRU�WLJKWHQLQJ�UHVWULFWLRQV�

RQ�79�EURDGFDVWHUV��ZLWKRXW�H[SODLQLQJ�KRZ�LQFUHDVHG�GLVSDUDWH�UHJXODWLRQ�LQ�WRGD\·V�PDUNHW�

ZLOO�SURPRWH�WKH HFRQRPLF�YLDELOLW\�DQG FRQWLQXHG�SURYLVLRQ�RI�VWDWLRQV· ´NH\µ�SURJUDPPLQJ��

LQFOXGLQJ ´VLQJXODUµ�ORFDO�QHZV��� 6LPLODUO\��)UHH�3UHVV�DFNQRZOHGJHV�WKDW�RQOLQH�QHZV�

RSHUDWLRQV�´PD\�FRPSHWH�ZLWK�EURDGFDVW�QHZVURRPV�IRU�H\HEDOOV�DQG�DG�GROODUV�µ�� EXW�LW�

UHIXVHV�WR�FRQVLGHU�WKDW�79�VWDWLRQV�QHHG�WR�DFKLHYH�HFRQRPLHV�RI�VFDOH�DQG�VFRSH�WR�

FRPSHWH�ZLWK�RWKHU�RXWOHWV�IRU�WKH�DXGLHQFHV�DQG�DG�UHYHQXHV�WKDW�VXSSRUW�WKH�ORFDO�

EURDGFDVW�QHZV�RSHUDWLRQV�LW�FODLPV�WR�YDOXH��$QG�WKH�3XEOLF�,QWHUHVW�&RPPHQWHUV�GLVSOD\�

KRSHOHVV�FRQIXVLRQ��2Q�WKH�RQH�KDQG��WKH\�VHHP�WR�UHFRJQL]H�WKH�QHFHVVLW\�RI�79�

EURDGFDVWHUV�KDYLQJ�VXIILFLHQW�UHVRXUFHV�WR�VHUYH�WKH�SXEOLF�ZLWK�TXDOLW\�SURJUDPPLQJ��

LQFOXGLQJ�ORFDO�QHZV��� %XW WKHQ WKH\�RSSRVH DOO�QDWLRQDO�DQG�ORFDO�FRQVROLGDWLRQ�EHFDXVH�

QHZ�HQWUDQWV�FDQQRW�FRPSHWH�ZLWK�ODUJH�79�VWDWLRQ�JURXSV�WKDW�´KDYH�WKH�UHVRXUFHV�WR�

DFTXLUH�KLJKHU�TXDOLW\�SURJUDPPLQJµ�DQG�WKXV�FDQ�´DWWUDFW�KLJKHU�GROODU�DGYHUWLVHUV�µ��

&RPPRQ�RZQHUVKLS DOORZLQJ�79�VWDWLRQ�JURXSV WR�SURYLGH�´KLJKHU�TXDOLW\�

SURJUDPPLQJµ�WR�YLHZHUV��DQG�WR�HDUQ�WKH�´KLJKHU�GROODUµ�DG�UHYHQXHV�QHHGHG�WR�DFTXLUH�

�� :ULWHUV�*XLOG�&RPPHQWV�DW�����
�� ,G� DW�����
�� )UHH�3UHVV�&RPPHQWV�DW����
�� &RPPHQWV�RI 3XEOLF�,QWHUHVW�&RPPHQWHUV�DW�� �´,W�WDNHV�UHVRXUFHV�LQFOXGLQJ�UHSRUWHUV��
FDPHUD�FUHZV��DQG�HGLWRUV��DORQJ�ZLWK�VWXGLRV�DQG�HTXLSPHQW��WR�SURGXFH�ORFDO�QHZV�µ�� :H�
DJUHH��1$%·V DQQXDO�79�ILQDQFLDO�UHSRUWV�KDYH�VKRZQ�WKDW�QHZV�H[SHQVHV�FRQVLVWHQWO\�
UHSUHVHQW�EHWZHHQ�������SHUFHQW�RI�$%&�&%6�1%&�)R[�VWDWLRQV·�WRWDO�H[SHQVHV��6HH 1$%
([�3DUWH 6XEPLVVLRQ��0%�'RFNHW�1RV����������HW�DO���DW�$WWDFKPHQW�$��0DU����������������
�� &RPPHQWV RI�3XEOLF�,QWHUHVW�&RPPHQWHUV DW��� 6LPLODU�LOORJLF�UXQV�WKURXJKRXW�WKHVH�
FRPPHQWV��7KH�3XEOLF�,QWHUHVW�&RPPHQWHUV�REVHUYH��IRU�H[DPSOH��WKDW�WKH�QHZVSDSHU�
LQGXVWU\·V�ILQDQFLDO�SUREOHPV�OHG�WR�UHGXFHG�RXWSXW�RI�ORFDO�QHZV�DQG�VRPH�SDSHUV�JRLQJ�RXW�
RI�EXVLQHVV��EXW�LQ�WKH�YHU\�QH[W�VHQWHQFH�FRPSODLQ�WKDW�WKH�UHSHDO�RI�WKH�
QHZVSDSHU�EURDGFDVW�FURVV�RZQHUVKLS�EDQ�² ZKLFK�SUHYHQWHG�EURDGFDVWHU�LQYHVWPHQW�LQ�
WKHVH�VWUXJJOLQJ�QHZVSDSHUV�² ZLOO�´UHGXFH�WKH�GLYHUVLW\�RI�ORFDO�QHZV�VRXUFHV�µ�,G��DW�����������



��

DQG�SURGXFH�DGGLWLRQDO�TXDOLW\�SURJUDPPLQJ��LQFOXGLQJ�ORFDO�QHZV��FDQQRW�MXVWLI\�FDOOV�IRU�

VWULFWHU�UHJXODWLRQ��7R�WKH�FRQWUDU\��LW�VKRZV�WKH LPSRUWDQFH�RI DOORZLQJ EURDGFDVWHUV WR

DFKLHYH HFRQRPLHV�RI�VFDOH�DQG�VFRSH WKURXJK�HIILFLHQW�RZQHUVKLS�FRPELQDWLRQV DQG�WKH�

EHQHILWV�WR�WKH�SXEOLF�RI�SHUPLWWLQJ�WKRVH�FRPELQDWLRQV� (FRQRPLF�VWXGLHV�KDYH�IRXQG�WKDW�

79�EURDGFDVWLQJ�JHQHUDOO\��DQG�ORFDO�QHZV�SURGXFWLRQ�VSHFLILFDOO\��DUH�VXEMHFW�WR�VWURQJ�

HFRQRPLHV�RI�VFDOH�DQG�VFRSH��ZKLFK�DUH� E\�GHILQLWLRQ� ´DVVRFLDWHG�ZLWK�IDOOLQJ�XQLW�FRVWV�RI�

SURGXFWLRQµ DQG�´KHQFH�DUH�SULPD�IDFLH ZHOIDUH HQKDQFLQJ�µ�� *LYHQ�WKH�LPSRUWDQFH�RI�VFDOH�

DQG�VFRSH�HFRQRPLHV�WR 79�QHZV�LQYHVWPHQW�DQG�SURGXFWLRQ��LW�LV�XQVXUSULVLQJ�WKDW�

QXPHURXV�HPSLULFDO�VWXGLHV�KDYH�IRXQG�D�VLJQLILFDQW�SRVLWLYH�UHODWLRQVKLS�EHWZHHQ�79�

VWDWLRQ�UHYHQXHV DQG�ORFDO�QHZV�SURGXFWLRQ���

&RPPHQWHUV�DVVXPLQJ DOO�FRQVROLGDWLRQ�LV�EDG��� RU�VXJJHVWLQJ�WKDW PDUNHWSODFH

FRQVLGHUDWLRQV�DUH VLPSO\ LUUHOHYDQW�EHFDXVH�EURDGFDVWHUV�PXVW�VHUYH�WKH�SXEOLF�LQWHUHVW���

�� -�$��(LVHQDFK�DQG�.�:��&DYHV��7KH�(IIHFWV�RI�5HJXODWLRQ�RQ�(FRQRPLHV�RI�6FDOH�DQG�
6FRSH�LQ�79�%URDGFDVWLQJ��DW�������������$WWDFKPHQW�$�WR�5HSO\�'HFO��RI�-�$��(LVHQDFK�DQG�
.�:��&DYHV��1$%�5HSO\�&RPPHQWV�DW�$SSHQGL[�$��0%�'RFNHW�1R���������-XQH�����������
�(FRQRPLHV�RI�6FDOH�5HSRUW���6HH�DOVR 'HFO��RI 0DUN�,VUDHO�DQG�$OODQ�6KDPSLQH��&RPSDVV�
/H[HFRQ��1$%�&RPPHQWV��0%�'RFNHW�1R���������DW�$SSHQGL[�%������������-XQH�����������
�ILQGLQJ�WKDW�VFDOH�DQG�VFRSH�HFRQRPLHV�´OHDG>@�WR�LQFUHDVHG�LQYHVWPHQW�LQ�QHZV�
SURJUDPPLQJµ���
�� (FRQRPLHV�RI�6FDOH�5HSRUW�DW�������	�7DEOH�� �FLWLQJ�PXOWLSOH�VWXGLHV���6HH�DOVR�([�3DUWH
6XEPLVVLRQ�RI�1$%��0%�'RFNHW�1RV����������HW�DO���DW������0DU�������������FLWLQJ�DGGLWLRQDO�
VWXGLHV�VKRZLQJ�LPSRUWDQFH�RI�VWDWLRQV·�ILQDQFLDO�VWDQGLQJ�WR�SURYLVLRQ�RI�QHZV�DQG�SXEOLF�
DIIDLUV�SURJUDPPLQJ��
�� 6HH��H�J���&RPPHQWV�RI�3XEOLF�,QWHUHVW�&RPPHQWHUV�DW�������)UHH�3UHVV�&RPPHQWV�DW����
����$PRQJ�RWKHU�FRPSODLQWV��WKH�3XEOLF�,QWHUHVW�&RPPHQWHUV��VHH�FRPPHQWV�DW��� DVVXPH�
WKDW�FRPPRQ�RZQHUVKLS�LQHYLWDEO\�OHDGV�WR�FXWV�LQ�QHZV�VWDII��7KLV�DVVXPSWLRQ�LV�QRW�
VXSSRUWHG�E\�WKH�HYLGHQFH��DV�57'1$�UHVHDUFK�HVWLPDWHG�WRWDO�79�QHZVURRP�HPSOR\PHQW�LQ�
�����DW���������ZKLFK�WLHG������IRU�WKH�WKLUG�KLJKHVW�WRWDO�VWDIILQJ�HYHU��SHDN�HPSOR\PHQW�
LQ�79�QHZVURRPV�´FDPH�LQ�WKH�GRW�FRP�EXEEOH�RI������µ�%RE�3DSSHU��57'1$�5HVHDUFK��
1HZVURRP�6WDIILQJ��UWGQD�RUJ��-XQH�����������
�� 6HH 1HZVPD[�&RPPHQWV�DW������:ULWHUV�*XLOG�&RPPHQWV�DW����&RQVXPHUV�8QLRQ�
&RPPHQWV�DW�����



��

ERWK GLVUHJDUG�WKH�HFRQRPLF UHDOLWLHV�RI�79�EURDGFDVWLQJ�DQG�ORFDO�QHZV�RSHUDWLRQV��7KH�IDFW�

WKDW�EURDGFDVWHUV�DUH�REOLJDWHG�WR�² DQG�GR�² VHUYH�WKHLU�FRPPXQLWLHV�RI�OLFHQVH�GRHV�QRW�

LPSO\�WKDW�DQ\�DQG�DOO�RZQHUVKLS�UHVWULFWLRQV�VKRXOG�EH�LPSRVHG�RQ�WKHP�RU�WKDW�WKH�)&&�

FDQQRW�OHJLWLPDWHO\ WDNH�FRPSHWLWLYH�DQG�HFRQRPLF LVVXHV�LQWR�DFFRXQW��,QGHHG��WKH�

&RPPLVVLRQ KDV VDLG�LW�EHVW��$�EURDGFDVWHU·V�´DELOLW\�WR�IXQFWLRQ�LQ�WKH�¶SXEOLF�LQWHUHVW��

FRQYHQLHQFH�DQG�QHFHVVLW\·�LV�IXQGDPHQWDOO\�SUHPLVHG�RQ�LWV�HFRQRPLF�YLDELOLW\�µ�� 6SHFLILF�

H[DPSOHV�DERXQG�RI�WKH�SXEOLF�EHQHILWV�GHULYHG�IURP�79�EURDGFDVWHUV WDNLQJ�DGYDQWDJH�RI�

HFRQRPLHV�RI�VFDOH�DQG�VFRSH���

)LQDOO\��VRPH�FRPPHQWHUV�VXSSRUWLQJ�D�VWULFWHU�QDWLRQDO�FDS�DUJXH�WKDW�FRQVROLGDWLRQ�

KDUPV�RZQHUVKLS�GLYHUVLW\��� %XW�WKHVH�FRPPHQWHUV�GR QRW VKRZ�WKDW�PRUH�VWULQJHQW�

RZQHUVKLS�UXOHV�HYHU KDYH LQ�WKH�SDVW��RU�OLNHO\�ZLOO�LQ�WKH�IXWXUH��HIIHFWLYHO\�SURPRWH�

�� 5HSRUW�DQG�2UGHU����)&&�5FG�������������������
�� )RU�H[DPSOH��EHFDXVH�1H[VWDU�%URDGFDVWLQJ�DQG�*UD\�7HOHYLVLRQ�KDYH�VWDWLRQV�LQ�PXOWLSOH�
PDUNHWV��ERWK DUH�DEOH�WR�PDLQWDLQ�WKHLU�RZQ�QHZV�EXUHDXV�LQ�:DVKLQJWRQ��'&��7KHVH�
EXUHDXV�SURYLGH�FXVWRP�FRYHUDJH�RI�HYHQWV�DQG�LVVXHV�LQ�:DVKLQJWRQ��LQFOXGLQJ�FRYHUDJH�RI�
&RQJUHVV�DQG�WKH�$GPLQLVWUDWLRQ��WKDW�GLUHFWO\�LPSDFW�WKH�ORFDO�PDUNHWV�ZKHUH�1H[VWDU�DQG�
*UD\�KDYH�VWDWLRQV��*UD\�$QQRXQFHV�2SHQLQJ�RI�:DVKLQJWRQ��'�&��1HZV�%XUHDX�WR�'HOLYHU�
+\SHU�/RFDO�&RYHUDJH�DQG�$QDO\VLV�RI�1DWLRQDO�,VVXHV��SUHQHZVZLUH�FRP��)HE������������
1H[VWDU�&RPPHQWV�DW����Q�����1H[VWDU�DOVR�KDV�HVWDEOLVKHG����VWDWH�ZLGH�EXUHDXV�WKDW�
FRYHU�VWDWH�SROLWLFDO�LVVXHV DQG�PDWWHUV�RI�UHJLRQDO�LQWHUHVW�IRU�1H[VWDU·V�VWDWLRQV�LQ�WKH�
DSSOLFDEOH�VWDWHV��1H[VWDU�&RPPHQWV�DW����	�Q�����VWDWLQJ�WKDW�FUHDWLRQ�RI�WKHVH�VWDWH�
EXUHDXV�ZRXOG�QRW�KDYH�EHHQ�SRVVLEOH�ZLWKRXW�WKH�HFRQRPLF�HIILFLHQFLHV�IORZLQJ�IURP�
JUHDWHU�VFDOH���2WKHU�VWDWLRQ�JURXSV�XWLOL]H�WKHLU�MRLQW�UHVRXUFHV�WR�SURYLGH�YDOXDEOH�
SURJUDPPLQJ�DQG�SXEOLF�VHUYLFH�LQLWLDWLYHV�LQ�WKHLU�PDUNHWV��)RU�LQVWDQFH��LQ�-DQXDU\������
+HDUVW�EHJDQ�LWV�´6WDWH�RI�$GGLFWLRQµ�LQLWLDWLYH��DV�RI�6HSWHPEHU�������WKHLU�VWDWLRQV�KDG�
SURGXFHG�DQG�DLUHG�RYHU�������UHODWHG�VWRULHV�DERXW�WKH�RSLRLG�FULVLV��DQG�WKDW�PRQWK�
+HDUVW·V�VWDWLRQV�DLUHG D�SULPH�WLPH�VSHFLDO�DERXW�WKH�FULVLV��ZKLFK�IRFXVHG�RQ�ORFDO�FRQWHQW�
DQG�PDWHULDO�VXSSOLHG�E\�YDULRXV�VWDWLRQV�LQ�WKHLU�JURXS��6HH 1$%�&RPPHQWV��0%�'RFNHW�1R��
��������DW�����2FW�������������,Q�)HEUXDU\�RI�WKLV�\HDU��DOO�5D\FRP�0HGLD�VWDWLRQV�DLUHG�D�
GRFXPHQWDU\�FDOOHG�´7UDLO�RI�+RSH�² 7KH�-RXUQH\�WR�(TXDOLW\�µ�ZKLFK�IROORZHG�WKH�SDWK�RI�WKH�
FLYLO�ULJKWV�PRYHPHQW�WKURXJK�FKXUFKHV��FRXUWKRXVHV��MDLOV�DQG�RWKHU�KLVWRULF�VLWHV�LQ�WKH�
6RXWK��7KLV�SURJUDP�ZDV�FUHDWHG�ZLWK�KHOS�IURP�PDQ\�5D\FRP�VWDWLRQV��6HH
KWWS���ZZZ�EURDGFDVWSXEOLFVHUYLFH�RUJ�VWRU\�DVS"LG ��������������
�� 6HH��H�J�� )UHH�3UHVV�&RPPHQWV�DW��������/HDGHUVKLS�&RQIHUHQFH�&RPPHQWV�DW���



��

RZQHUVKLS E\�ZRPHQ�DQG�SHRSOH�RI�FRORU��$IWHU�DOO��IHPDOH�DQG�PLQRULW\�RZQHUVKLS�RI�

EURDGFDVW�VWDWLRQV�ZDV�H[WUHPHO\�ORZ�GHFDGHV�DJR�ZKHQ�WKH�)&&�VHW�WKH�QDWLRQDO�79�FDS�DW�

VHYHQ�VWDWLRQV��SURKLELWHG�WKH�RZQHUVKLS�RI�PRUH�WKDQ�RQH�79�VWDWLRQ�LQ�ORFDO�PDUNHWV� DQG�

LPSRVHG�VWULFW QDWLRQDO�DQG�ORFDO OLPLWV�RQ�UDGLR�RZQHUVKLS DQG�RQ�ORFDO�FURVV�RZQHUVKLS�RI�

UDGLR�DQG�79�VWDWLRQV� 'HVSLWH�WKHVH�YHU\�VWULQJHQW�OLPLWV��WKH�)&&�UHSRUWHG�LQ������WKDW�

PLQRULWLHV�´FRQWURO>OHG@ IHZHU�WKDQ�RQH�SHUFHQWµ RI�WKH�FRPPHUFLDO�UDGLR�DQG�79�VWDWLRQV�LQ�

WKH�8�6��� ² D�ILJXUH�QRWLFHDEO\�ORZHU�WKDQ�WRGD\��� )UHH�3UHVV��PRUHRYHU��ZKLOH�FODLPLQJ WR�

FDUH�DERXW�RZQHUVKLS�GLYHUVLW\��QRW�RQO\�FOLQJV�WR�SROLFLHV�WKDW�GHPRQVWUDEO\ GR�QRW�DGYDQFH�

WKDW�JRDO��EXW�HYHQ�DFWLYHO\ RSSRVHV PHDVXUHV��VXFK�DV�WKH�)&&·V�LQFXEDWRU�SURJUDP��WKDW�

FRXOG�ZHOO�VXFFHHG�LQ�SURPRWLQJ�QHZ�HQWU\��� 7KH�&RPPLVVLRQ�VKRXOG�GLVUHJDUG�WKH�

DUJXPHQWV�RI�)UHH�3UHVV�DQG�RWKHUV�KHUH��DQG�IRFXV�RQ�HVWDEOLVKLQJ�DQ�HIIHFWLYH�LQFHQWLYH�

EDVHG�SURJUDP�WR�DGYDQFH�RZQHUVKLS�GLYHUVLW\ ² D�JRDO�WKDW 1$%��DW�OHDVW� KDV�VXSSRUWHG IRU�

GHFDGHV�ZLWK�SUDFWLFDO PHDVXUHV�DQG�SURJUDPV���

�� 6WDWHPHQW�RI�3ROLF\�RQ�0LQRULW\�2ZQHUVKLS�RI�%URDGFDVWLQJ�)DFLOLWLHV�����)&&��G������
���������� �HPSKDVLV�LQ�RULJLQDO���0LQRULW\�2ZQHUVKLS�3ROLF\�6WDWHPHQW���
�� ,Q�ODWH�������HWKQLF�DQG�UDFLDO�PLQRULWLHV�RZQHG�����SHUFHQW�RI�DOO�IXOO�SRZHU�FRPPHUFLDO�
79�VWDWLRQV�������SHUFHQW�RI�FRPPHUFLDO�$0�VWDWLRQV�DQG�����SHUFHQW�RI�FRPPHUFLDO�)0�
VWDWLRQV� 7KLUG�5HSRUW�RQ�2ZQHUVKLS�RI�&RPPHUFLDO�%URDGFDVW�6WDWLRQV��)&&�)RUP�����
2ZQHUVKLS�'DWD�DV�RI�2FW�����������DW�������������0HG��%XU��0D\��������(WKQLF�DQG�UDFLDO�
PLQRULWLHV�RZQHG������SHUFHQW�DQG������SHUFHQW��UHVSHFWLYHO\��RI�DOO�&ODVV�$�79�DQG�/379�
VWDWLRQV�LQ�������,G��DW������
�� 6HH /HWWHU�RI�)UHH�3UHVV��0%�'RFNHW�1RV����������HW�DO���0DU����������� $QG�GHVSLWH�LWV�
VXSSRVHG�FRQFHUQ�DERXW�RZQHUVKLS�GLYHUVLW\��)UHH�3UHVV�FLWHG�RXW�RI�GDWH�VWDWLVWLFV�DERXW�
IHPDOH�DQG�PLQRULW\�RZQHUVKLS�LQ�WKLV�SURFHHGLQJ��)UHH�3UHVV�&RPPHQWV�DW��������
�� 6HH 1$%�&RPPHQWV� 0%�'RFNHW�1RV����������HW�DO���0DU������������SURYLGLQJ�
UHFRPPHQGDWLRQV�IRU�WKH�HOHPHQWV�RI�DQ�HIIHFWLYH�LQFXEDWRU�SURJUDP�DQG�GHVFULELQJ�1$%�
GLYHUVLW\�LQLWLDWLYHV�VXFK�DV�WKH�%URDGFDVW�/HDGHUVKLS�7UDLQLQJ�3URJUDP���,QGHHG��LQ�������
WKH�)&&�DGRSWHG�D�WD[�FHUWLILFDWH�SURJUDP�VLPLODU�WR�RQH�1$%�KDG�SUHYLRXVO\�SURSRVHG�WR�WKH�
&RPPLVVLRQ��6HH 0LQRULW\�2ZQHUVKLS�3ROLF\�6WDWHPHQW�����)&&��G�DW������9LUWXDOO\�DOO�
VWDNHKROGHUV�DJUHH�WKDW�WKLV�WD[�FHUWLILFDWH�SURJUDP��ZKLFK�&RQJUHVV�HQGHG�LQ�������
HIIHFWLYHO\�LQFUHDVHG�EURDGFDVW�RZQHUVKLS�GLYHUVLW\��DQG�WKH�)&&·V�$GYLVRU\�&RPPLWWHH�RQ�



��

3D\�79 LQGXVWU\�FRPPHQWHUV�VXSSRUW�UHWHQWLRQ�RI�WKH�H[LVWLQJ�RU�LPSRVLWLRQ�RI�D�

VWULFWHU�QDWLRQDO�79�RZQHUVKLS�UXOH��GXH�WR�EURDGFDVWHUV·�VXSSRVHG�KDUPIXO�OHYHUDJH�LQ�

UHWUDQVPLVVLRQ�FRQVHQW�QHJRWLDWLRQV��� 7KH�)&&�VKRXOG�UHMHFW�WKHVH�VHOI�VHUYLQJ�FDOOV�IURP�

SD\�79�FRPPHQWHUV�

$V�LQ�SUHYLRXV�)&&�SURFHHGLQJV��SD\�79�LQGXVWU\ FODLPV�DERXW�EURDGFDVWHUV·�DOOHJHG�

H[FHVVLYH�EDUJDLQLQJ�SRZHU�LQ�UHWUDQVPLVVLRQ�FRQVHQW�QHJRWLDWLRQV�LJQRUH�WKH�FRQFHQWUDWHG�

QDWXUH�RI�WKH�093'�DQG�EURDGEDQG�PDUNHWSODFH�DQG�WKH�GLIIXVH QDWXUH�RI�WKH�YLGHR�

SURJUDPPLQJ�PDUNHWSODFH��� :KLOH�SD\�79�SURYLGHUV�IDFH�LQFUHDVHG�FRPSHWLWLRQ�IURP�RYHU�

WKH�WRS�YLGHR�VHUYLFHV�DQG�KDYH�ORVW�VXEVFULEHUV�GXH�WR�FRUG�FXWWLQJ�����SHUFHQW RI�DOO�79�

KRXVHKROGV�VWLOO�VXEVFULEH�WR�D�WUDGLWLRQDO�093'�VHUYLFH��� 0HDVXUHG�E\�VXEVFULEHUV��WKH�WHQ�

ODUJHVW�SURYLGHUV�FRQWURO D�ZKRSSLQJ ���� SHUFHQW�RI�WKH�QDWLRQZLGH�SD\�79�PDUNHW�DQG������

SHUFHQW�RI�WKH�QDWLRQZLGH�EURDGEDQG�PDUNHW� WKH�WRS�IRXU�SURYLGHUV FRQWURO������SHUFHQW�RI�

WKH�SD\�79 PDUNHW DQG������SHUFHQW�RI�WKH�EURDGEDQG�PDUNHW��DQG�WKH�WRS�WKUHH�FRQWURO�

'LYHUVLW\�DQG�'LJLWDO�(PSRZHUPHQW�DQG�QXPHURXV�RWKHU�SDUWLHV��LQFOXGLQJ�1$%��FRQWLQXH�WR�
FDOO�IRU�UHLQVWDWHPHQW�RI�VXFK�D�SURJUDP����
�� 6HH�',6+�&RPPHQWV DW����FDOOLQJ�IRU�PDLQWDLQLQJ����SHUFHQW�FDS�DQG�UHSHDOLQJ�8+)�
GLVFRXQW���&RPPHQWV�RI�17&$³7KH�5XUDO�%URDGEDQG�$VV·Q��0%�'RFNHW�1R����������DW��
�0DU�������������RSSRVLQJ�DQ\�LQFUHDVH�LQ�H[LVWLQJ�QDWLRQDO�79�FDS���$&$�&RPPHQWV DW�������
Q��� �FODLPLQJ�WKDW�DQ�LQFUHDVHG�FDS�ZLOO�KDUP�093'V�DQG�WKHLU�VXEVFULEHUV��DQG�VWDWLQJ�
WKDW�&RQJUHVV�LQWHQGHG�WR�UHPRYH�WKH�)&&·V�GLVFUHWLRQ�WR�FKDQJH�WKH�FDS�ZKLOH�PDLQWDLQLQJ�
LWV�GLVFUHWLRQ�WR�HOLPLQDWH�WKH�8+)�GLVFRXQW����
�� 6HH�',6+�&RPPHQWV DW������FODLPLQJ�DQ�´DV\PPHWU\�RI�EDUJDLQLQJ�SRZHUµ�EHWZHHQ�79�
VWDWLRQV�DQG�093'V�JUHDWO\�IDYRULQJ�EURDGFDVWHUV���$&$�&RPPHQWV�DW������GHVFULELQJ�WKH�
DOOHJHG�KDUPV�WKDW�EURDGFDVWHUV�ZLWK�OHYHUDJH�LQIOLFW�RQ�093'V�����
�� 0XOWLFKDQQHO�7UHQGV��6	3�*OREDO�0DUNHW�,QWHOOLJHQFH �4� �����GDWD���



��

���� SHUFHQW�RI�WKH SD\�79 PDUNHW DQG������SHUFHQW�RI�WKH�EURDGEDQG�PDUNHW��� 1RWDEO\�

ZLWK RQO\�RQH�H[FHSWLRQ��WKH�ODUJHVW�093'V�DUH�DOVR�WKH�ODUJHVW�EURDGEDQG�SURYLGHUV��DQG�

WKXV�RFFXS\�VLJQLILFDQW�SRVLWLRQV�LQ�ERWK�WKH�WUDGLWLRQDO�PXOWLFKDQQHO�YLGHR�PDUNHWSODFH�DQG�

WKH�QHZHU�RQOLQH�YLGHR�PDUNHWSODFH��� %RWK�',6+�DQG�$&$ FRPSOHWHO\�LJQRUH WKHVH�KLJK

FRQFHQWUDWLRQ OHYHOV��DQG�',6+�DOVR�H[DJJHUDWHV�WKH�H[WHQW�RI�FRQVROLGDWLRQ�LQ�WKH�EURDGFDVW�

79�LQGXVWU\���

0RUHRYHU��LQ�VWDUN�FRQWUDVW�WR�WKH�´KLJKO\�FRQFHQWUDWHGµ�GRZQVWUHDP�SURJUDPPLQJ�

GLVWULEXWLRQ�PDUNHWV��ZKLFK�KDYH ´OLWWOH�VFRSH�IRU�FRPSHWLWLYH�HQWU\�µ�� WKH�´XSVWUHDP�

�� ,G��,Q�DGGLWLRQ��WKH�WRS�WZR�LQWHUQHW�GHOLYHUHG�PXOWLFKDQQHO�SD\�79�VHUYLFHV��6OLQJ�79�DQG�
'LUHF79�1RZ��DUH�RZQHG�E\�WZR�RI�WKH�ODUJHVW�WUDGLWLRQDO�SD\�79�SURYLGHUV��',6+�DQG�
$7	7�'LUHF79����
�� ,G��:KLOH�VRPH EURDGFDVW�79�VWDWLRQ�JURXSV�KDYH�JURZQ�ODUJHU�LQ�UHFHQW \HDUV��WKH\�GR�QRW�
DSSURDFK�WKH�VL]H�RI�WKH�FRQVROLGDWHG�093' DQG�EURDGEDQG�SURYLGHUV��6HH 1$%�&RPPHQWV�
DW�����VKRZLQJ�WKDW�RQ�)HEUXDU\�����WKH�PDUNHW�FDSLWDOL]DWLRQ�RI�$7	7�'LUHF79�ZDV�
DSSUR[LPDWHO\������ELOOLRQ��&RPFDVW·V�PDUNHW�FDS�ZDV�DERXW������ELOOLRQ�DQG�&KDUWHU·V�
PDUNHW�FDS�H[FHHGHG�����ELOOLRQ��ZKLOH�WKH�PDUNHW�FDSV�RI�(�:��6FULSSV��*UD\��7HJQD��
1H[VWDU�DQG�6LQFODLU�UDQJHG�IURP�MXVW�RYHU����ELOOLRQ�WR�DERXW������ELOOLRQ���',6+·V�����
ELOOLRQ�PDUNHW�FDS�DOVR�JUHDWO\�H[FHHGV�WKHVH�ORFDO�79�VWDWLRQ�JURXSV·�FDSLWDOL]DWLRQV���
�� )RU�H[DPSOH��DV�D�UHVXOW�RI�',6+·V VR�FDOOHG�´ELJ�EDQJ�RI�EURDGFDVW�LQGXVWU\�
FRQVROLGDWLRQ�µ�HDFK�RI�WKH�IRXU�ODUJHVW�79�VWDWLRQ�JURXSV�LQ������KDG PRUH�VWDWLRQV�WKDQ�
WKH�ODUJHVW�JURXS�GLG�LQ������ ',6+�&RPPHQWV�DW������7KDW�IDFWRLG�LV�XQGHUZKHOPLQJ��JLYHQ�
WKDW�$7	7�'LUHF79�WRGD\�KDV�PRUH�VXEVFULEHUV�WKDQ�WKH�WRS��� 093'V�FRPELQHG�LQ�������
1$%�&RPPHQWV�DW��������$OVR��DFFRUGLQJ�WR�',6+��WKH����ODUJHVW�EURDGFDVW�79�JURXSV�LQ�
�����RZQHG�����IXOO�SRZHU�79�VWDWLRQV��EXW�WKDW�LV�RQO\������SHUFHQW�RI�DOO�IXOO�SRZHU�79�
VWDWLRQV�LQ�WKH�FRXQWU\��',6+�&RPPHQWV�DW����)&&�1HZV�5HOHDVH��%URDGFDVW�6WDWLRQ�7RWDOV�
DV�RI�'HF���������� �-DQ������������$FFRUGLQJ�WR�%,$�.HOVH\��WKHUH�DUH�����VHSDUDWH�RZQHUV�
RI�IXOO�SRZHU�79�VWDWLRQV������VHSDUDWH�RZQHUV�RI�&ODVV�$�VWDWLRQV�DQG�����VHSDUDWH�RZQHUV�
RI�/379�VWDWLRQV�LQ�WKH�8�6��/RRNLQJ�DW�FRPPHUFLDO�VWDWLRQV�RQO\��WKHUH�DUH����������DQG�
����VHSDUDWH�RZQHUV�RI�FRPPHUFLDO�IXOO�SRZHU�79�VWDWLRQV��&ODVV�$�VWDWLRQV�DQG�/379�
VWDWLRQV��UHVSHFWLYHO\��%,$�.HOVH\��0HGLD�$FFHVV�3UR�GDWDEDVH��)HE��������7KH�DYHUDJH�
RZQHU�RI�IXOO�SRZHU�FRPPHUFLDO�79�VWDWLRQV�KDV�����VWDWLRQV�������WRWDO�FRPPHUFLDO�IXOO�
SRZHU�VWDWLRQV�GLYLGHG�E\�����VHSDUDWH�RZQHUV���,G���)&&�1HZV�5HOHDVH��%URDGFDVW�6WDWLRQ�
7RWDOV�DV�RI�'HF���������� �-DQ���������������������
�� .HYLQ�&DYHV�DQG�%UXFH�2ZHQ��%XQGOLQJ�LQ�5HWUDQVPLVVLRQ�&RQVHQW�1HJRWLDWLRQV��$�5HSO\�
WR�5LRUGDQ��DW���� +HDGLQJ�% �)HE���������DWWDFKHG�WR�1$%�:ULWWHQ�([�3DUWH��0%�'RFNHW�1RV��
���������������)HE�������������&DYHV�DQG�2ZHQ�6WXG\���6HH�DOVR 'DYLG�6��(YDQV��
&KDLUPDQ��*OREDO�(FRQRPLFV�*URXS��(FRQRPLF�)LQGLQJV�&RQFHUQLQJ�WKH�6WDWH�RI�&RPSHWLWLRQ�
IRU�:LUHG�%URDGEDQG�3URYLVLRQ�WR�8�6��+RXVHKROGV�DQG�(GJH�3URYLGHUV��:KLWH�3DSHU DW���



��

FRQWHQW�PDUNHWV�DUH�LQFUHDVLQJO\�IUDJPHQWHG�DFURVV�D�ODUJH�DQG�JURZLQJ�VSDFH�RI�YLHZLQJ�

RSWLRQV�µ�� $V�GRFXPHQWHG�LQ�WKLV�DQG�RWKHU�SURFHHGLQJV��WKH�H[SRQHQWLDO�JURZWK�LQ�WKH�

DPRXQW��YDULHW\�DQG�TXDOLW\�RI�YLGHR�SURJUDPPLQJ�FRQWLQXHV�XQDEDWHG��ZLWK�QHZ�UHFRUGV�IRU�

WKH�QXPEHU�RI�VFULSWHG�RULJLQDO�VHULHV�EHLQJ�VHW�HYHU\�\HDU��� 3D\�79�FRPPHQWHUV�LQ�WKLV�

SURFHHGLQJ�SUHGLFWDEO\�LJQRUH�WKHVH�PDUNHWSODFH�GHYHORSPHQWV DV�ZHOO�

7KH IUDJPHQWDWLRQ�LQ�WKH�YLGHR�SURJUDPPLQJ�PDUNHWSODFH��FRPELQHG�ZLWK�

FRQFHQWUDWLRQ�LQ�WKH�GLVWULEXWLRQ�PDUNHWSODFH��JLYHV FRQVROLGDWHG�SD\�79�EURDGEDQG�

SURYLGHUV�����´VLJQLILFDQW�EDUJDLQLQJ�SRZHUµ�RYHU�YLGHR�SURJUDPPHUV��LQFOXGLQJ�ORFDO�

EURDGFDVW�VWDWLRQV��ZKRVH�DGYHUWLVLQJ�UHYHQXHV�GHSHQG RQ�EHLQJ�DYDLODEOH�RQ�DV�PDQ\�

SODWIRUPV�DV�SRVVLEOH�DQG�DFFHVVLEOH�WR�DV�PDQ\�YLHZHUV�DV�SRVVLEOH��� DQG�����´VLJQLILFDQW�

EDUJDLQLQJ�OHYHUDJH�RYHU�HGJH�SURYLGHUV�µ�LQFOXGLQJ�RQOLQH�YLGHR�VHUYLFH�SURYLGHUV��EHFDXVH�

WKH\�FDQ�´EORFN�HGJH�SURYLGHUV�IURP�UHDFKLQJ�D�VLJQLILFDQW�IUDFWLRQ�RI�KRXVHKROGV�µ��

,QWHUHVWLQJO\��3XEOLF�.QRZOHGJH�KDV�GHVFULEHG WKH�FRPSHWLWLYH�G\QDPLFV�EHWZHHQ�YLGHR�

SURJUDPPHUV�DQG�GLVWULEXWRUV PRUH�DFFXUDWHO\�WKDQ�WKH�SD\�79�LQGXVWU\� 3XEOLF�.QRZOHGJH

KDV FRUUHFWO\�UHFRJQL]HG WKDW�SURJUDPPHUV�´SUHIHU�WR�EH�FDUULHGµ�QRW�MXVW�E\�RQH�SD\�79�

�$XJ����������� �ILQGLQJ�WKDW�KRXVHKROGV�KDYH�´OLPLWHG�FKRLFHVµ�IRU�ZLUHG�EURDGEDQG�
SURYLGHUV�DQG�IRU�´RQHV�WKDW�DOVR�RSHUDWH�093'V�µ�DQG�WKDW�VLJQLILFDQW�EDUULHUV�ZLOO�OLNHO\�
SUHYHQW�HQWU\���(YDQV�&RPSHWLWLRQ�:KLWH�3DSHU���
�� &DYHV�DQG�2ZHQ�6WXG\�DW �����
�� 1$%�&RPPHQWV�DW��������VHH�DOVR &DYHV�DQG�2ZHQ�6WXG\�DW��������,Q�WKLV�IUDJPHQWHG�
PDUNHWSODFH��FODLPV�WKDW�EURDGFDVW�SURJUDPPLQJ�LV�XQLTXHO\�´PXVW�KDYHµ�DUH�LQFUHDVLQJO\�
VXVSHFW��:LWK�VR�PDQ\�PRUH�RSWLRQV�IRU�SD\�79�SURYLGHUV�WRGD\��DQ\�RQH�FKDQQHO�RU�QHWZRUN�
LV�LQFUHDVLQJO\�OHVV�YLWDO�IRU�DQ�093'�RIIHULQJ�GR]HQV��LI�QRW�KXQGUHGV��RI�FKDQQHOV�������
�� (YDQV�&RPSHWLWLRQ :KLWH�3DSHU DW��������DFFRUG 8�6��'HS·W�RI�-XVWLFH��&RPSHWLWLYH�,PSDFW�
6WDWHPHQW�DW�����������8�6�$��Y��&KDUWHU�&RPPXQLFDWLRQV��,QF��HW�DO���&LYLO�$FWLRQ�1R�������FY�
�������5&/���'�'�&��0D\������������6HH�DOVR &DYHV�DQG�2ZHQ�6WXG\�DW�����JLYHQ�KLJKO\�
FRQFHQWUDWHG�QDWXUH�RI�WKH�093'�PDUNHWSODFH��D�VWDWLRQ·V�´IDLOXUH�WR�VHFXUH�FDUULDJH�ZLWK�
HYHQ�D�VLQJOH�093'�FRXOG�PHDQ�WKH�GLIIHUHQFH�EHWZHHQ�SURILW�DQG�ORVVµ���
�� (YDQV�&RPSHWLWLRQ :KLWH�3DSHU DW����



��

SURYLGHU�´EXW�E\�DOO�093'V�µ�LQFOXGLQJ�FDEOH�FRPSDQLHV��',6+��'LUHF79�DQG�DQ\�

WHOHFRPPXQLFDWLRQ�YLGHR�SURYLGHUV��HYHQ�ZKHQ�WKH\�´RYHUODSµ�LQ�ORFDO�PDUNHWV��´%HFDXVH�

SURJUDPPHUV�GR�QRW�FKRRVH�EHWZHHQ�FRPSHWLQJ�GLVWULEXWRUV�EXW�LQVWHDG�W\SLFDOO\�GR�

EXVLQHVV�ZLWK�PDQ\�RI�WKHP�DW�RQFH��ODUJH�GLVWULEXWRUV�GR�QRW�FRPSHWH�ZLWK�RQH�DQRWKHU�IRU�

DFFHVV�WR�SURJUDPPLQJ�µ��

7KXV��UDWKHU�WKDQ�79�VWDWLRQV�EHLQJ�DEOH�WR SOD\�PXOWLSOH�GLVWULEXWRUV DJDLQVW�RQH�

DQRWKHU� DV�',6+�DVVHUWV��� LQ�UHDOLW\�79�VWDWLRQV SUHIHU�WR�² LQGHHG�PXVW ² UHDFK�

UHWUDQVPLVVLRQ�DJUHHPHQWV�ZLWK�DOO�PDMRU�SD\�79�SURYLGHUV�WR�HQVXUH�WKHLU�DFFHVVLELOLW\�WR�DV�

PDQ\�YLHZHUV�DV�SRVVLEOH��� $V�D������HFRQRPLF�VWXG\�FRQFOXGHG��´093' GLVWULEXWLRQ�

DJUHHPHQW>V@µ�DUH�´¶PXVW�KDYH·�LQSXW>V@�IURP�WKH�EURDGFDVWHU·V�SRLQW�RI�YLHZ�µ�� /RFDO�79�

VWDWLRQV�WKHUHIRUH�GR�QRW�KDYH�XQGXH�OHYHUDJH�RYHU�093'V�LQ�UHWUDQVPLVVLRQ�FRQVHQW�

QHJRWLDWLRQV�

%RWK ',6+�DQG�$&$�DVVHUW��EDVHG�RQ DQ�HDUOLHU HFRQRPLF�DQDO\VLV�RI�',6+·V�RZQ�

FRQILGHQWLDO�GDWD��WKDW�DOO�HOVH�EHLQJ�HTXDO��WKH�ODUJHU�WKH�EURDGFDVW�VWDWLRQ�JURXS��WKH�KLJKHU�

�� &RPPHQWV�RI�3XEOLF�.QRZOHGJH��0%�'RFNHW�1R���������DW��������0DU������������
�� 6HH ',6+�&RPPHQWV�DW����FODLPLQJ�WKDW�HDFK�QHWZRUN�DIILOLDWHG�79�VWDWLRQ�´KDV�IRXU�RU�
ILYH�RSWLRQVµ�IRU�GLVWULEXWLRQ�WR�YLHZHUV��
�� ',6+·V�FRQWHQWLRQV WKDW�EURDGFDVWHUV�VXIIHU�OLWWOH�RU�QR�KDUP�LQ�UHWUDQVPLVVLRQ�GLVSXWHV�
DOVR�DUH�HUURQHRXV��,G��2EYLRXVO\��D�VWDWLRQ·V�UDWLQJV�DQG�DG�UHYHQXHV�VXIIHU�LI�LWV�VLJQDO�LV�
QRW�FDUULHG�E\�D�SD\�79�SURYLGHU�ZLWK�D�VXEVWDQWLDO�SHUFHQWDJH�RI�WKH�ORFDO�093'�PDUNHW��
6HH &DYHV�DQG�2ZHQ�6WXG\�DW ����',6+·V�FODLP�WKDW�093'V�´EOHHG>@�VXEVFULEHUVµ�WR�
FRPSHWLQJ�GLVWULEXWRUV�GXULQJ�D�UHWUDQVPLVVLRQ�GLVSXWH�LV�XQVXSSRUWHG�E\�HPSLULFDO�
HYLGHQFH�DQG�TXHVWLRQDEOH�RQ�LWV�IDFH��JLYHQ�WKH KHIW\ HDUO\�WHUPLQDWLRQ�IHHV�WKDW�093'V�
W\SLFDOO\�LPSRVH�RQ�FRQVXPHUV�DQG�WKH�LQFRQYHQLHQFH�RI�VZLWFKLQJ�SD\�79�SURYLGHUV��
�� &DYHV�DQG�2ZHQ�6WXG\�DW����



��

WKH�UHWUDQVPLVVLRQ�SULFH�SDLG�E\�',6+���� (YHQ�DVVXPLQJ�WKH�DFFXUDF\�RI�WKHLU DVVHUWLRQ�DQG�

WKH�YDOLGLW\�RI�',6+·V�DQDO\VLV��ZKLFK�1$%�FDQQRW�YHULI\�DQG�ZKLFK�KDV EHHQ�GLVSXWHG�� WKHLU�

FODLP VD\V�OLWWOH�DERXW�ZKHWKHU�WKRVH UHWUDQVPLVVLRQ IHHV�DUH�DQWLFRPSHWLWLYH��OHW�DORQH�

DQWLFRPSHWLWLYH DV�D�UHVXOW�RI�EURDGFDVWHU PDUNHW�SRZHU��,Q�IDFW��WKH�PRVW�REYLRXV�

H[SODQDWLRQ IRU�WKH�UHSRUWHG�GLIIHUHQFH�LQ�WKH�UHWUDQVPLVVLRQ�IHHV�SDLG�WR�ODUJH�DQG�VPDOO�

EURDGFDVWHUV�UHVWV�ZLWK�',6+·V PDUNHW�SRZHU��,W�ZRXOG KDUGO\ EH VXUSULVLQJ�WKDW�',6+��ZLWK�

LWV�QDWLRQDO�IRRWSULQW��FRXOG XVH�LWV�OHYHUDJH�WR�QHJRWLDWH�ORZHU�UHWUDQVPLVVLRQ�FRQVHQW�IHHV�

ZLWK�VPDOO�EURDGFDVWHUV��ZKLFK�KDYH�VWDWLRQV�LQ�RQO\�D�IHZ�PDUNHWV���� 1RWDEO\��WKH�

UHODWLRQVKLS�',6+�DOOHJHV�EHWZHHQ�EURDGFDVW�VWDWLRQ�JURXS�VL]H�DQG�UHWUDQVPLVVLRQ�IHHV�LV�

´GULYHQ�E\�D�FRPSDULVRQ�RI�WKH�UHWUDQV IHHV�WKDW�',6+�SD\V�WR�FHUWDLQ�YHU\�VPDOO��LQFOXGLQJ�

PDQ\�VLQJOH�VWDWLRQ��RZQHUV�WR�VXEVWDQWLDOO\�ODUJHU�EURDGFDVW�VWDWLRQ�JURXSV�µ��� ,I�',6+��DV�

LW�DVVHUWV��LV�XQDEOH�WR�QHJRWLDWH�WKH�VDPH�ORZ�UHWUDQVPLVVLRQ�IHHV�ZLWK�ODUJH�VWDWLRQ�JURXSV�

DV�LW�GRHV�ZLWK�YHU\�VPDOO�EURDGFDVWHUV��WKLV�PHUHO\ VXJJHVWV�WKDW�ODUJH�JURXSV�DUH�DEOH�WR�

��� $&$�&RPPHQWV�DW����',6+�&RPPHQWV�DW��� ',6+�VXEPLWWHG�WKLV HFRQRPLF�DQDO\VLV�LQ�LWV�
RSSRVLWLRQ�WR�WKH�SURSRVHG�PHUJHU�RI�6LQFODLU�DQG�7ULEXQH��3HWLWLRQ�WR�'HQ\�RI�',6+�1HWZRUN��
([KV��'�	�(��'HFODUDWLRQV�RI�-��2UGRYHU�DQG�:��=DUDNDV�-��9HUOLQGD��0%�'RFNHW�1R���������
�$XJ������������5HSO\�RI�',6+�1HWZRUN��([K��&��5HSO\�'HFO��RI�-��2UGRYHU��0%�'RFNHW�1R�����
�����$XJ�������������,Q�WKDW�FRQWH[W��',6+·V�DQDO\VLV�ZDV�UHIXWHG�E\�'U��*DXWDP�
*RZULVDQNDUDQ��6HH ([K��(�WR�$SSOLFDQWV·�&RQVROLGDWHG�2SSRVLWLRQ�WR�3HWLWLRQV�WR�'HQ\��0%�
'RFNHW�1R���������DW������$XJ�������������*RZULVDQNDUDQ�'HFO����17&$�VLPLODUO\�VWDWHV�WKDW�
093'V�KDYH�H[SHULHQFHG�VLJQLILFDQW�LQFUHDVHV�LQ�UHWUDQVPLVVLRQ�IHHV�´GXH�ODUJHO\�WR�WKH�
LQFUHDVHG�FRQFHQWUDWLRQ�RI�EURDGFDVW�VWDWLRQV�µ�EXW�FLWHV�QR�HFRQRPLF�HYLGHQFH�VXSSRUWLQJ�
LWV�FODLP��17&$�&RPPHQWV�DW����
��� )RU�H[DPSOH��LI�',6+�DQG�D�EURDGFDVW�JURXS�ZLWK�VWDWLRQV�LQ�RQO\�WZR�VPDOO�PDUNHWV�ZHUH
XQDEOH�WR�UHDFK�D�UHWUDQVPLVVLRQ�DJUHHPHQW��WKH�QXPEHU�RI�',6+·V�VXEVFULEHUV�WKDW�ORVH�
DFFHVV�WR�WKLV�EURDGFDVWHU·V�VWDWLRQV�ZRXOG�EH H[WUHPHO\�VPDOO�LQ�FRPSDULVRQ�WR�WKH�WRWDO�
QXPEHU�RI�SD\LQJ�VXEVFULEHUV�',6+�KDV�LQ�DOO�����'0$V�QDWLRQZLGH� 7KH�LPSDFW�RQ�',6+�
ZRXOG�EH�QHJOLJLEOH� ,Q�FRQWUDVW��LI�WKH�VPDOO�EURDGFDVWHU�FRXOG�QRW�UHDFK�DQ\�RI�',6+·V�
VXEVFULEHUV�LQ�LWV�RQO\�WZR�PDUNHWV��WKHQ�WKH�EURDGFDVWHU�ZRXOG ORVH�D�VLJQLILFDQW�SRUWLRQ�RI�
LWV�YLHZLQJ�DXGLHQFH�DQG�VXIIHU�FRQVHTXHQWLDO�DGYHUWLVLQJ�ORVVHV��7KLV�G\QDPLF�OLNHO\�JLYHV�
',6+�VLJQLILFDQW�OHYHUDJH�RYHU�VPDOOHU�EURDGFDVWHUV�
��� *RZULVDQNDUDQ�'HFO��DW������



��

QHJRWLDWH�ZLWK�ODUJH�SD\�79�SURYLGHUV�RQ�D�PRUH�OHYHO�SOD\LQJ�ILHOG�WKDQ�WKH�VPDOOHVW�VWDWLRQ�

RZQHUV�

7KH�SD\�79�LQGXVWU\·V�DSSDUHQW�SUHIHUHQFH IRU�QHJRWLDWLQJ�ZLWK�VPDOOHU��ZHDNHU

EURDGFDVWHUV� KRZHYHU��LV QRW�HYLGHQFH�WKDW�ODUJHU�EURDGFDVW�JURXSV�SRVVHVV�KDUPIXO

PDUNHW�SRZHU�DQG DUH�DEOH�WR�H[WUDFW�VXSUD�FRPSHWLWLYH�UHWUDQVPLVVLRQ�IHHV�IURP�SD\�79�

SURYLGHUV��,I�DQ\WKLQJ��EURDGFDVW�VWDWLRQV·�VLJQDOV�DSSHDU�XQGHUYDOXHG�LQ�WKH�UHWUDQVPLVVLRQ�

FRQVHQW�PDUNHWSODFH��$FFRUGLQJ�WR�.DJDQ��WRWDO�EURDGFDVW�UHWUDQVPLVVLRQ�FRQVHQW�IHHV�ZHUH�

RQO\������SHUFHQW�RI�WRWDO�093'�SURJUDPPLQJ�IHHV��FRXQWLQJ EURDGFDVW�VWDWLRQV�DQG EDVLF�

FDEOH��SUHPLXP�FDEOH DQG UHJLRQDO�VSRUWV�QHWZRUNV��LQ�������HYHQ�WKRXJK�EURDGFDVW�

VWDWLRQV�DFFRXQWHG�IRU�QHDUO\ RQH�WKLUG�RI�SULPH�WLPH�YLHZLQJ�LQ�������OLYH���VDPH�GD\��

FRXQWLQJ�EURDGFDVW��FDEOH�DQG�'%6�����

*LYHQ�WKLV�HYLGHQFH��LW�LV�XQVXUSULVLQJ�WKDW�SD\�79�SURYLGHUV�KDYH�FRQVLVWHQWO\�IDLOHG�

WR�VKRZ�WKDW�UHWUDQVPLVVLRQ�FRQVHQW�FRPSHQVDWLRQ�LV�´LQ�DQ\�HFRQRPLFDOO\�PHDQLQJIXO�

VHQVH�¶WRR�KLJK·µ��PRUHRYHU� ´DEVHQW�VXFK�D�ILQGLQJ�µ�DQ\�FODLP�RI�´FRQVXPHU�KDUP�LV�

HFRQRPLFDOO\�PHDQLQJOHVV�µ��� $&$·V�DQG�',6+·V�UHSHWLWLYH�DOOHJDWLRQV�RI�FRQVXPHU�KDUP��

OLNH�SUHYLRXV�093'�FODLPV��LQ�HVVHQFH�RQO\�DPRXQW�WR�D�FODLP�WKDW�

SD\�WHOHYLVLRQ�SURYLGHUV�ZRXOG�FKDUJH�FRQVXPHUV�OHVV�IRU�YLGHR�VHUYLFH�LI�WKH\
FRXOG�JHW�DFFHVV�WR�RQH�RI�WKHLU�NH\�LQSXWV��EURDGFDVW�VLJQDOV��IRU�IUHH��������2I
FRXUVH��SUHFLVHO\�WKH�VDPH�WKLQJ�FRXOG�EH�VDLG�DERXW�HOHFWULFLW\�DQG�EXFNHW�WUXFNV�
7KH�REYLRXV�IDOODF\�LV�WKDW�IRUFLQJ�HOHFWULFLW\�SURYLGHUV�DQG�WUXFN�PDQXIDFWXUHUV�WR

��� ´0XOWLFKDQQHO�3URJUDPPLQJ�)HHV�DV�D���RI�0XOWLFKDQQHO�9LGHR�5HYHQXHV�µ GDWDEDVH�RI�
.DJDQ��D�PHGLD�UHVHDUFK�JURXS�ZLWKLQ�6	3�*OREDO�0DUNHW�,QWHOOLJHQFH��0DU���������1LHOVHQ��
8�6��/LYH���6DPH�'D\��������$FFRUG *RZULVDQNDUDQ�'HFO� DW�����������VKRZLQJ�WKDW�
EURDGFDVW�79�HDUQV�OHVV�LQ�SURJUDPPLQJ�IHHV�WKDQ�RWKHU�YLGHR�SURJUDPPHUV��HVSHFLDOO\�LI�
PHDVXUHG�RQ�D�SHU�YLHZHU�EDVLV���$QG�LQ�������WKH TXDUWHU�RYHU�TXDUWHU�JURZWK�WUHQG�LQ�
VWDWLRQV·�UHWUDQVPLVVLRQ�UHYHQXHV�VORZHG�LQ�DOO�IRXU�TXDUWHUV��-XVWLQ�1LHOVRQ��79�VWDWLRQ�
UHWUDQV�UHYHQXH�JURZWK�VORZV�GRZQ�WR�����LQ�4��·����.DJDQ��0DU������������
��� -�$��(LVHQDFK�DQG�.�:��&DYHV��5HWUDQVPLVVLRQ�&RQVHQW�DQG�(FRQRPLF�:HOIDUH��$�5HSO\�
WR�&RPSDVV�/H[HFRQ��DW����$SSHQGL[�$�WR�2SSRVLWLRQ�RI�%URDGFDVWHU�$VV·QV��0%�'RFNHW�1R��
�������0D\�����������



��

JLYH�SD\�WHOHYLVLRQ�RSHUDWRUV�WKHLU�SURGXFWV�IRU�IUHH�ZRXOG�UHGXFH�WKH�TXDQWLW\
�DQG TXDOLW\� RI�HOHFWULFLW\�DQG�EXFNHW�WUXFNV�VXSSOLHG��DQG ERWK�SD\�WHOHYLVLRQ�
RSHUDWRUV�DQG� XOWLPDWHO\��FRQVXPHUV�ZRXOG�VXIIHU�DV�D�UHVXOW��7KH�VDPH�LV�WUXH�
IRU�EURDGFDVWLQJ����

$QG��DV�WKH�&RPPLVVLRQ�SUHYLRXVO\�REVHUYHG��HYHQ�LI�UHWUDQVPLVVLRQ�IHHV�ZHUH�ORZHU��SD\�79�

SURYLGHUV�DUH�QRW�UHTXLUHG�WR�SDVV�WKURXJK�DQ\�VDYLQJV�WR�FRQVXPHUV����

:KLOH SD\�79�SURYLGHUV�XQGHUVWDQGDEO\�SUHIHUUHG�WKH�GD\V�ZKHQ�UHWUDQVPLVVLRQ�

QHJRWLDWLRQV�´W\SLFDOO\µ UHVXOWHG�LQ�FDEOH�RSHUDWRUV FDUU\LQJ�ORFDO�EURDGFDVWHUV�´IRU�IUHH�µ���

WKDW�SUHIHUHQFH GLG�QRW�ZDUUDQW�)&&�LQWHUYHQWLRQ�LQWR�WKH�UHWUDQVPLVVLRQ FRQVHQW

PDUNHWSODFH���� DQG�LW�GRHV�QRW�QRZ�MXVWLI\�LPSRVLQJ�D�VWULFWHU�QDWLRQDO�FDS�RQ�79�

VWDWLRQV���� -XVW�DV�WKH�&RPPLVVLRQ�GHFOLQHG�WR�IDFWRU�SD\�79 SURYLGHUV·�UHWUDQVPLVVLRQ�

FRQVHQW�UHODWHG�FODLPV�LQWR�LWV�UHFHQW�GHFLVLRQ�WR�UHIRUP�WKH�ORFDO�79�UXOH���� WKH�)&&�VKRXOG�

UHMHFW�WKHLU�VHOI�LQWHUHVWHG�DUJXPHQWV�KHUH����

��� ,G��DW���� �HPSKDVLV�DGGHG���$�VXEVHTXHQW�VWXG\�UHFRQILUPHG�WKHVH�FRQFOXVLRQV��'HFO��RI�
-�$��(LVHQDFK�DQG�.�:��&DYHV��$WW��$�WR�1$%�&RPPHQWV��0%�'RFNHW�1R���������DW����0D\�����
�������FRQFOXGLQJ�WKDW�093'�FRPSODLQWV�DERXW�UHWUDQVPLVVLRQ�IHHV�EHLQJ�´WRR�KLJKµ�ZHUH�
XQIRXQGHG�´IURP�WKH�SHUVSHFWLYH�RI�HFRQRPLF�HIILFLHQF\�µ�DQG�UHMHFWLQJ�093'V·�UHSHWLWLYH�
FODLPV�DERXW�VXSSRVHG�FRQVXPHU�KDUP�����
��� 1RWLFH�RI�3URSRVHG�5XOHPDNLQJ� ���)&&�5FG��������������Q��� ���������
��� &RPPHQWV�RI�$7	7��0%�'RFNHW�1R����������DW������'HF�����������
��� 6HH )&&�&KDLUPDQ�7RP�:KHHOHU��$Q�8SGDWH�RQ�2XU�5HYLHZ�RI�WKH�*RRG�)DLWK�
5HWUDQVPLVVLRQ�&RQVHQW�1HJRWLDWLRQ�5XOHV��IFF�JRY��-XO\������������GHFOLQLQJ�WR�FKDQJH�
H[LVWLQJ�UHWUDQVPLVVLRQ�QHJRWLDWLRQ�UXOHV�RU�WR�DGRSW�QHZ�RQHV��
��� $OWKRXJK�WKH�ORFDO�79�RZQHUVKLS�UXOH�LV�QRW�DW�LVVXH�KHUH��$&$�DGGLWLRQDOO\�FODLPV�WKDW�
´EURDGFDVW�FRQVROLGDWLRQµ�ZLWKLQ�WKH�VDPH�PDUNHW�OHDGV�WR�KLJKHU�UHWUDQVPLVVLRQ�SULFHV��
$&$�&RPPHQWV�DW����',6+·V�RZQ�HFRQRPLF�H[SHUWV��KRZHYHU��IRXQG�RWKHUZLVH��6SHFLILFDOO\��
',6+·V�DQDO\VLV�´PHDVXUH>G@�WKH�H[WHQW�WR�ZKLFK�MRLQW�RZQHUVKLS�RI�WZR�%LJ���VWDWLRQV�LQ�D�
'0$�LV�UHODWHG�WR�KLJKHU�UHWUDQV�IHHV�µ DQG�IRXQG�WKDW�´MRLQW�RZQHUVKLS�LV�QRW�VWDWLVWLFDOO\�
DVVRFLDWHG�ZLWK�KLJKHU�UHWUDQV�IHHV�µ�*RZULVDQNDUDQ�'HFO��DW�������
��� 6HH 2UGHU�RQ�5HFRQVLGHUDWLRQ�DQG�1RWLFH�RI�3URSRVHG�5XOHPDNLQJ� ���)&&�5FG�������
�����Q���� �������
��� 2WKHU�SD\�79�DUJXPHQWV�DOVR�KDYH�QR�EHDULQJ�RQ�WKH�QDWLRQDO�79�FDS��17&$��IRU�H[DPSOH��
DUJXHV�WKDW�UHWDLQLQJ�WKH�FXUUHQW�QDWLRQDO�FDS�LV�HVVHQWLDO�WR�GHSOR\PHQW�DQG�DGRSWLRQ�RI�
EURDGEDQG VHUYLFHV�LQ�UXUDO�DUHDV��17&$�&RPPHQWV�DW������17&$·V�ORJLF�JRHV�OLNH�WKLV��$�
KLJKHU�FDS�ZLOO�OHDG�WR�PRUH�SRZHU�IRU�EURDGFDVWHUV�LQ�UHWUDQVPLVVLRQ�QHJRWLDWLRQV��ZKLFK�
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*LYHQ�WKDW�WKH�UHDOLWLHV�RI�WKH�PRGHUQ�GLJLWDO�PDUNHWSODFH�KDYH�HURGHG WKH�WUDGLWLRQDO�

MXVWLILFDWLRQV�XQGHUSLQQLQJ�D�EURDGFDVW�RQO\�QDWLRQDO�79�RZQHUVKLS�UXOH��WKRVH�FRPPHQWHUV�

VXSSRUWLQJ�DGRSWLRQ�RI�D�GH�IDFWR PRUH�UHVWULFWLYH�QDWLRQDO�FDS KDYH� XQVXUSULVLQJO\�

SUHVHQWHG�QR�VRXQG�OHJDO�RU�IDFWXDO�EDVHV�WR�MXVWLI\�WKHLU�SRVLWLRQ� )RU�DOO�WKH�UHDVRQV�VHW�

IRUWK�KHUHLQ�DQG�LQ�RXU�LQLWLDO�FRPPHQWV��1$%�XUJHV�WKH�)&&�WR�UHWDLQ�WKH�FXUUHQW����SHUFHQW�

OLPLW�DQG�FDOFXODWH�FRPSOLDQFH�ZLWK�WKDW�FDS�E\�DFFRXQWLQJ�IRU�DOO�79�VWDWLRQV�DW�KDOI�WKHLU�

WKHRUHWLFDO�UHDFK��ZKLFK�EHWWHU�UHIOHFWV WRGD\·V�KLJKO\�IUDJPHQWHG�YLHZLQJ�DQG�DGYHUWLVLQJ�

PDUNHWV��

5HVSHFWIXOO\�VXEPLWWHG�

�����1�6WUHHW��1:
:DVKLQJWRQ��'&�������
��������������

��������������������������������������������������������������
5LFN�.DSODQ
-HULDQQH�7LPPHUPDQ

$SULO���������

ZLOO�OHDG�WR�KLJKHU�UHWUDQV�IHHV��ZKLFK�ZLOO�OHDG�WR�KLJKHU�PXOWLFKDQQHO�YLGHR�VHUYLFH�SULFHV�IRU�
FRQVXPHUV��ZKLFK�ZLOO�OHDG�WR�ORZHU�FRQVXPHU�DGRSWLRQ�RI�WKRVH�YLGHR�VHUYLFHV��ZKLFK�ZLOO�
UHVXOW�LQ�GHFUHDVHG�FRQVXPHU�DGRSWLRQ�RI�EURDGEDQG��1$%�KDV�DOUHDG\�UHIXWHG�WKH�
XQFRQYLQFLQJ�DUJXPHQW�WKDW�KLJKHU�UHWUDQV�IHHV�GLVFRXUDJHV�EURDGEDQG�DGRSWLRQ��DQG�
17&$·V�DUJXPHQW�KHUH�LV�HYHQ�PRUH�DWWHQXDWHG��1$%�:ULWWHQ�([�3DUWH &RPPXQLFDWLRQ��0%�
'RFNHW�1RV�����������������DW������$SU������������1$%�5HSO\�&RPPHQWV��0%�'RFNHW�1R�����
�����DW������1RY������������FLWLQJ� LQWHU�DOLD��PDUNHWSODFH�HYLGHQFH�WKDW�VXEVFULSWLRQV�WR�
PXOWLFKDQQHO�YLGHR�VHUYLFHV�DQG�EURDGEDQG�VHUYLFHV�DUH�QRW�VXEVWDQWLDOO\�FR�GHSHQGHQW�����


